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AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc. ,
("BellSouth"), a Georgia corporation, and ITC~DeltaCom Communications, Inc. d/b/a

ITC"DeltaCom d/b/a Grapevine, hereinafter referred to as ("ITC"DeltaCom") an Alabama
corporation, and shall be deemed effective on the Effective Date, as defined herein. This
agreement may refer to either BellSouth or ITC~DeltaCom or both as a "Party" or "Parties. "

W I T N E SS E T H

W1IEREAS, BellSouth is an incumbent local exchange telecommunications

company authorized to provide telecommunications services in the states of Alabama, Florida,
Georgia, Kentucky, I.ouisiana, Mississippi, North Carolina, South ( arolina, and Tennessee; and

WHEREAS, ITC~DeltaCom is a competitive local exchange telecommunications
company ("CLEC")authorized to provide telecommunications services in the state of Georgia;
and

WHEREAS, the Parties wish to interconnect their facilities, purchase unbundled elements
and/or resale services, and exchange traffic pursuant to Sections 251 and 252 of the
Telecommunications Act of 1996 ("the Act").

NOW THEREFORE, in consideration of the mutual agreements contained herein,
BellSouth and ITC DeltaCom agree as follows:

Definitions

Access Service Request or "ASR" means an industry standard form used by the
Parties to add, establish, change or disconnect trunks for the purposes of
interconnection.

Act means the Communications Act of 1934, 47 U.S.C. 151 et seq. , as amended,
including the Telecommunications Act of 1996, and as interpreted f'rom time to
time in the duly authorized rules and regulations of the FCC or the
Commission/Board.

Advanced Intelligent Network or "AIN" is Telecommunications network
architecture in which call processing, call routing and network management are
provided by means of centralized databases.

Affihate is an entity that (directly or indirectly) owns or controls, is owned or
controlled by, or is under common ownership or control with, another entity. For
purposes of this paragraph, the term "own" or "control" means to own an equity
interest (or equivalent thereof) of more than 10 percent.
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BILLING AND BILLING ACCURACY CERTIFICATION
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BILLING AND BILLING ACCURACY CERTIFICATION

Pa ment and Billin Arran ements

The terms and conditions set forth in this Attachment shall apply to all

services ordered and provisioned pursuant to this Agreement.

willin . Currently, Bellgouth provides billing through the Comer Access
Billing System (CABS), Integrated Billing System (IBS) and through the

Customer Records Information System (CRIS) depending on the particular

service(s) that ITC"DeltaCom requests. BellSouth will bill and record in

accordance with this agreement those charges ITC"DeltaCom incurs as a
result of ITC"DeltaCom purchasing Rom BellSouth Network Elements,
Combinations, and Local Services, as set forth in this agreement.
BellSouth will format all bills in CBOS Standard or CLUB/EDI format,

depending on the type of service ordered. BellSouth's bills to
ITC~DeltaCom for unbundled network elements and resold services

purchased by ITC~DeltaCom shall include the item (USOC), quantity and

price of such purchased services. For those services where standards

have not yet been developed, BellSouth's billing shall be consistent with

Ordering and Billing Forum (OBF) standards.

At either party's request, multiple billing media or additional copies of
bills will be provided at a reasonable cost.

BellSouth will render bills each month for resold lines on established bill

days for each of ITC"DeltaCom's accounts.

Master Account. The Parties have established accounts with each other.

Pa ment Res onsibilit . Payment of all charges will be the responsibility
of ITC"DeltaCom or BellSouth as applicable. ITC"DeltaCom and

BellSouth shall make payment to each other for all services billed. Neither

Party shall be responsible for payments not received by the other Party' s

customers. Neither Party shall become involved in billing disputes that

may arise between the other Party and its customers. Payments made by
either Party as payment on account shall be credited to an accounts
receivable master account and not to an end user's account.

billed shall not include any taxes due from the end user. The Retail
Service provider shall be solely responsible for the computation, tracking,
reporting and payment of all federal, state and/or local jurisdiction taxes
associated with the services resold to the end user.
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Miscellaneous. BellSouth will bill ITC~DeltaCom in advance for aH
resold services to be provided during the ensuing billing period except
charges associated with service usage, which will be billed in arrears.
Charges will be calculated on an individual End User account level,
including, if applicable, any charge for usage or usage allowances.
BellSouth will also bill ITCADeltaCom and ITC"DeltaCom will be
responsible for and remit to BellSouth, all charges applicable to resold
services including but not limited to 911 and E911 charges, federal
subscriber line charges, telecommunications relay charges (TRS), and
&anchise fees.]

Late pa~ment. If any portion of the payment is received by the party after
the payment due date as set forth preceding, or if any portion of the
payment is received by the Party in funds that are not immediately
available to the Party, then a late payment charge shall be due to the Party.
The late payment charge shall be the portion of the payment not received
by the payment due date multiplied by a late factor and will be applied on
a per bill basis. For billing from BellSouth, the late factor shall be as set
forth in Section A2 of the General Subscriber Services Tariff, Section B2
of the Private Line Service Tariff or Section E2 of the Intrastate Access
Tariff, as appropriate. For billing from ITCADeltaCom, the late factor
shall be as set forth in the appropriate ITC"DeltaCom's tariff, but in no
event, shall such late factor exceed that. set forth in the applicable BST
tariff. In addition to any applicable late payment charges, the Party may be
charged a fee for all returned checks as set forth in Section A2 of the
General Subscriber Services Tariff or pursuant to the applicable state law.

Access Char es for Resold Services, Any Switched Access charges
associated with interexchange carrier access to the resold local exchange
lines will be billed by, and due to, BellSouth. No additional charges are to
be assessed to ITC"DeltaCom.

End User Common Line Char e for Resold Services. Pursuant to 47 CFR
Section 51.617, BellSouth will bill ITC DeltaCom end user common line
charges identical to the end user common line charges BellSouth bills its
end users.

ITC"DeltaCom or BellSouth are as follows:

Each party reserves the right to suspend or terminate service for
nonpayment in accordance with applicable state and federal regulations.

If payment of account is not received by the bill day in the month after the
original bill day, the billing Party may provide written notice via certified
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U.S. Mail to the other Party pursuant to the Notice Provision in Section
20.3 of General Terms and Conditions that additional applications for
service will be refused and that any pending orders for service will not be
completed if payment is not received by the fifteenth day following the
date of the notice. In addition the billing party may, at the saine time, give
thirty days notice to the person designated by the other party to receive
notices of noncompliance, to discontinue the provision of existing services
at any time thereafter.

In the case of such discontinuance, all billed charges, as well as applicable
termination charges, shall become due,

If the billing party does not discontinue the provision of the services
involved on the date specified in the thirty days notice and the other
Party's noncompliance continues, nothing contained herein shall preclude
the billing party's right to fBscontinue the provision of the services without
further notice.

If payment is not received or satisfactory arrangements made for payment
by the date given in the written notification, the billed party's services
may be discontinued. Upon discontinuance of service on the billed party' s
account, service to the billed party's end users will be denied. The billing
party will reestablish service at the request of the end user or the other
Party upon payinent of the appropriate connection fee and subject to the
billing party's 's normal application procedures. The billed party is solely
responsible for notifying the end user of the proposed service
disconnection.

If within fifteen days after an end user's service has been denied no contact
has been made in reference to restoring service, the end user's service shaB
be disconnected.

~De o~sh poiic . The parties agree that the purpose of this Deposit is to
provide assurance to BellSouth that timely payments for services
performed and accurately billed are made by ITC~DeltaCom to BellSouth.
The Parties also agree that the remedies of this Deposit Policy shaB be
applied in good faith and not under circumstances caused by an
administrative error. BellSouth reserves the right to secure the accounts of
new and existing customers only as provided for pursuant to this section.
Customer, for purposes of this Section 1.11, is defined as ITC~DeltaCom
Communications, Inc. or any entity authorized to conduct business as a
CLEC in the state and does not include any parents or separate affiliates.
Notice, for purposes of this Deposit Policy, is defined as written
notification to the Chief Financial Officer, General Counsel, and Vice
President of Line Cost Accounting of ITC~DeltaCom
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New Customers and existing Customers may satisfy the requirements of
this section with a DkB credit rating of 5A1 or through the presentation of
a payment guarantee executed by another existing customer of BellSouth
and with terms acceptable to BellSouth where said guarantor has a credit
rating equal to 5A1. Upon request, Customer shall complete the

BellSouth credit profile and provide information, reasonably necessary, to
BellSouth regarding creditworthiness.

With the exception of new ( ustomers with a DAB credit rating equal to
5A1, BellSouth may secure the accounts of all new Customers as set forth
in subsection 1.11.4. In addition, new Customers will be treated as such
until twelve months from their first biH/invoice date, and will be treated as
existing Customers thereafter.

If a Customer has filed for bankruptcy protection within twelve (12)
months of the effective date of this Agreement, BellSouth may treat
Customer, for purposes of establishing a security on its accounts as a new
customer as set forth in subsection 1.11.7.

The security required by BellSouth shall take the form of cash, an
Irrevocable Letter of Credit (BellSouth Form), Surety Bond (BellSouth
Form), or, in BellSouth's sole discretion, some other form of security
proposed by Customer. The amount of the security shall not exceed one
months' estimated billing for services billed in advance and two months
billing for services billed in arrears and if provided in cash, interest on said
cash security shall accrue and be paid in accordance with the terms in the
Commission approved (Jeneral Subscriber BellSouth tariff for the

appropriate state.

Any such security shall in no way release Customer from the obligation to
make complete and timely payments of its bill.

No security deposit shall be required of an existing Customer who has a
good payment history and meets two (2) liquidity benchmarks sets forth
below in Sections 1.11.6.2 and 1.11.6.3. BellSouth may secure, pursuant
to Section 1.11.9, the accounts of existing Customers where an existing
Customer does not have a good payment history as defined in Section
1.11.1.5.1. If an existing Customer has a good payment history but fails to
meet the two {2) liquidity benchmarks defined in Sections 1.11.6.2 and

1.11.6.3, BellSouth may secure the Customer's accounts, pursuant to
Section 1.11.9.

Payment history is based upon the preceding twelve {12)month period. A
good payment history shall mean that less than 10% of the non-disputed
receivable balance is aged over thirty (30) days &om the invoice/bill date
at any given time. The existing Customer's payment history shall be
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predicated on net-thirty (30) day terms from the invoice/bill date. Only
good faith disputes submitted to BellSouth pursuant to the procedures set
forth in the parties' interconnection agreement, as amended, will be
considered in determining the "non-disputed receivable balance". Where
Customer has disputed a rate change initiated by BellSouth as a result of
the Triennial Review Order and/or the appeal of that order by the U.S.
District Cotut for the District of Columbia (referred to as "USAll"),
BellSouth shall treat that dispute as a dispute in good faith pending any
final determination made pursuant to the dispute resolution mechanism set
forth in the parties' interconnection agreement. If an invoice/bill is
delivered electronically, and such electronic invoice/bill is transmitted by
BellSouth more than ten (10) business days after the invoice/bill date, the
calculation of Customer's payment history as to said invoice shall be on
net-thirty (30) day terms from the date the invoice/bill is transmitted for
such invoice/bill.

If Customer fails to comply with the requirements of this Section 1.11.6.1,
BellSouth will provide Customer with three (3) business days Notice of
default of this Section 1.11.6,1. If Customer fails to either cure said
default, or to demonstrate that there is no default, within the three (3)
business days notice period, BellSouth may secure Customer's accounts
pursuant to Section 1.11.9.

The existing Customer's liquidity status, based upon a review of EBITDA,
is EBITDA positive for the prior four (4) quarters of reported financials
excluding any nonrecurring charges or special restructuring charges.
EBITDA means, for any period, the sum, determined on a Consolidated
basis, of (a) net income, (b) interest expense, (c) income tax expense, (d)
depreciation expense, (e) amortization expense, and (f}the aggregate of all
non-case deducted in arriving at net income in clause (a) above, as long as
this information is included in publicly available financial data audited
annually by a domestic Certified Public Accountant, including, but not
limited to, asset impairment charges and any restructuring charges.

The existing Customer has a current bond rating of BBB or above or
Customer has no bond rating or a current bond rating between CCC and
BB and meets the following criteria for the reported financials of the last
Fiscal Year End, audited by a domestic Certified Public Accountant ("Last
Fiscal Year End"), and for the prior four (4) quarters of reported financials
on a cumulative basis.

Positive cash flow from operations minus cash dividends. Negative cash
flow &om operations directly due to one time charges from merger and

acquisitions or other extraordinary items will not automatically act as a
trigger for a deposit. Customer will disclose the nature and amount of
such charges to BellSouth, and BellSouth will review such amounts and
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shall waive this condition if exclusion of such items would result in
positive cash flow from operations, and Custoiner has adequate cash or
liquidity to fund such adjustments.

1.11.6.3.2 Positive tangible net worth;

1.11.6,3.3 Debt/tangible net worth between zero and 2.5. For purposes of computing
debt/tangible net worth, the redeemable preferred stuck presented in the
mezzanine section of the Customer's balance sheet will be included as
equity; and

1.11.6.3.4 Customer is compliant with all financial maintenance covenants.

1.11.7 If Customer files for bankruptcy protection during the term of this
Agreement, Customer acknowledges that BellSouth is entitled to adequate
assurance of payment in the form of a deposit of one months' estimated
billing for services billed in advance and two months billing for services
billed in arrears or other means of security during the pendency of the

bankruptcy proceeding. Upon confirmation of the reorganization plan and
the emergence of Customer from bankruptcy, if BellSouth's agreements
were not cured 100% and BellSouth incurred a loss on the pre-petition
account of Customer of the bankruptcy, Customer shall be treated as a
new customer, as "new Customer" is treated under this section, for a
period of one year in regard to BellSouth's right to secure the accounts of
Customer.

1,11.8 Upon notice of default of a bank (or other loan provider's) financial

maintenance covenant and upon Customer's failure to either cure or obtain

a waiver from such default within seven (7} calendar days of notice,
BellSouth may utilize the remedies set forth in subsection 1.11.9 unless
Customer can demonstrate to the reasonable satisfaction of BellSouth that

Customer has ample liquidity to fund said debt should the debt payment
obligation become accelerated.

1.11.9 If, at any time during the term of this Agreeinent, Customer fails to
comply with the requirements of Section 1.11.6 or 1.11.8, BellSouth shall

provide Notice to Customer of its intent to implement this subsection
1.11.9.

Upon receipt of notice, Customer shall pay all current amounts by due
date and pay past due nondisputed amounts inunediately. Customer shall
also immediately pay disputed ainounts to the extent the amount in dispute
is greater than 30% of total charges for the current month. Customer shall

thereafter pay the charges for future services billed by BellSouth pursuant
to an accelerated payment schedule, which shall provide for half of the
charges to be paid within fifteen (15) days of invoice/bill date and the
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renmnder to be paid within thirty (30) days of invoice/bill date. If an
invoice/bill is delivered electronically for future services, and such
electronic invoice/bill is transmitted more than ten (10) business days Rom
invoice/bill date, the accelerated payment schedule will be adjusted for
said invoice/bill and shall provide for half of the charges to be paid within

fifteen (15) days of said invoice/bill transmit date and the remainder to be
paid within thirty (30) days of said invoice/bill transmit date. Further,
Customer shall pay all disputed amounts to the extent the amount in
dispute is greater than 30% of the total charges for the cmrent month,
within the accelerated payment schedule timeframe. If paid disputed
amounts are resolved in the Custoiner's favor, the Customer will be issued
a credit for the resolved amount and BellSouth shall credit Customer' s
account for accrued interest at the same rate of interest that BeHSouth
assesses under its tariffs for late payment. Customer shall make all
payments Rom readily available funds by wire transfer or some other
equivalent electronic means. If Customer fails to comply with the
requirements of this Section 1,11.9.1, BellSouth will provide Customer
with three (3) business days Notice of default of this Section. If Customer
fails to either cure said default, or to demonstrate that there is no default,
within the three (3) business days notice period, BellSouth may secure
Customer's accounts pursuant to Section 1.11.9.2.

If Customer defaults on above Section 1.11.9.1, then BellSouth may
secure accounts with a one (1) months deposit of average billing services
billed in advance and two (2) months billing for services billed in arrears

during prior six month period. Said deposit shall be paid to BellSouth
within thirty (30) days from the date of BellSouth Notice pursuant
1.11.6.1. The security required by BellSouth shall take the form of cash,
an Irrevocable Letter of Credit (BellSouth form), Surety Bond (BellSouth
form), or, in BellSouth's sole discretion, some other form of security
proposed by Customer. If the amount of security is provided in cash,
interest on said cash security shall accrue and be paid in accordance with
the terms in the appropriate BellSouth tariff. If Customer fails to eornply
with the requirements of this Section 1.11.9.2, BellSouth will provide
Customer with three (3) business days notice of default of this Section
1.11.9.2. If Customer fails to cure said default within the three (3)
business days notice period, BellSouth shall have the right to begin
immediate termination of services provided under this Agreement without
regard to any other provision contained within this Agreement.

Once a deposit is provided to BellSouth by Customer under any criterion,
if, after twelve (12) months, Customer meets the criterion specified in
above Section 1.11.6, the deposit and all interest will be applied to
Customer's account. If at any time subsequent to the return of a deposit,
Customer evinces a poor payment history or fails to satisfy the conditions
set forth in this deposit policy, BellSouth may require a security deposit.
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1.11.11 In the event BellSouth demands a deposit from Customer and Customer
can show that BellSouth's demand is contrary to the terms and intent of
this Section 1.11, Customer reserves its right to seek Comnission review
of BellSouth's deposit demand.

1.12 Neither Party will perform billing and collection services for the other as a
result of the execution of this Agreement. All requests for billing services
should be referred to the appropriate entity or operational group of the
other Party.

2. BiHin and Billin Accurac Certification

At the option of ITC"DeltaCom, BellSouth and ITC"DeltaCorn shall
mutually agree upon a billing quality assurance program for all billing
elements covered in this Agreement that shall eliminate the need for post-
billing reconciliation. Appropriate terms for access to any BellSouth
documents, systems, records, and procedures for the recording and billing
of charges shall be part of that program

2.2 As part of the billing quality assurance program, BellSouth and
ITC~DeltaCom will develop standards, measurements, and performance
requirements for a local billing measurements process. On a regular basis
the billing party will provide the other party with mutually agreed upon
performance measurement data that substantiates the accuracy, reliability,
and integrity of the billing process for local billing. In return, each party
shall pay all bills received from the other party in full by the payment due
date.

2.3 Local billing discrepancies will be addressed in an orderly manner via a
mutually agreed upon billing exemption process.

2.3.1 Each party agrees to notify the other Party upon identifying a billing
discrepancy. The Parties shall endeavor to resolve any billing discrepancy
within sixty (60) calendar days of the notification date. A mutually agreed
upon escalation process shall be established for resolving local billing
discrepancies as part of the billing quality assurance program.

2.3.2 Closure of a specific billing period shall occur by joint agreement of the
Parties whereby the Parties agree that such billing period is closed to any
further analysis and financial transactions except those resulting from
regulatory mandates. Closure will take place within a mutually agreed
upon time interval from the Bill Date. The month being closed represents
those charges that were billed or should have been billed by the designated
Bill Date.
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%here the parties have not agreed upon a billing quality assurance
program, billing disputes shall be handled pursuant to the terms of this
section. Provided, that nothing herein shall preclude either party f'rom

filing complaints, at any tiine, in accordance with the dispute resolution
provisions included in the General Terms and Conditions to the
Agreement.

Each Party agrees to notify the other Party upon the discovery of a billing
dispute. Each Party shall report all billing disputes using the Billing
Adjustment Request Form (BAR Form RF 1461). In the event of a billing
dispute, the Parties will endeavor to resolve the dispute within sixty (60)
calendar days of the Bill Date on which such disputed charges appear.
Resolution of the dispute is expected to occur at the first level of
management as set forth in Exhibit A, resulting in a recommendation for
settlement of the dispute and closure of a specific billing period. If the
issues are not resolved within the allotted time frame, the following
resolution procedure will begin.

If the dispute is not resolved within sixty (60) days of the Bill Date, the
dispute will be escalated to the second level of management as set forth in
Exhibit A for each of the respective Parties for resolution. If the dispute is
not resolved within ninety (90) days of the Bill Date, the dispute will be
escalated to the third level of management as set forth in Exhibit A for
each of the respective Parties for resolution.

If the dispute is not resolved within one hundred and twenty (120) days of
the Bill Date, the dispute will be escalated to the fourth level of
management as set forth in Exhibit A for each of the respective Parties for
resolution.

If a Party disputes a charge and does not pay such charge by the payment
due date, such charges shall be subject to late payment charges as set forth
in the Late Payment Charges provision of this Attachment. If a Party
disputes charges and the dispute is resolved in favor of such Party, the
other Party shall credit the bill of the disputing Party for the amount of the
disputed charges along with any late payment charges assessed no later
than the second Bill Date after the resolution of the dispute. Accordingly,
if a Party disputes charges and the dispute is resolved in favor of the other
Party, the disputing Party shall pay the other Party the amount of the
disputed charges and any associated late payment charges assessed no
later than the second bill payment due date after the resolution of the
dispute. In no event, however, shall any late payment charges be assessed
on any previously assessed late payment charges.
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3.4
Notwithstanding the above, there will be no adjustments or backbilling
beyond twelve (12) months after the invoice has been rendered.

RAO Hostin

RAO Hosting, Credit Card and Third Number Settlement System (CATS)
and Non-Intercompany Settlement System (NICS) services provided to
ITC"DeltaCom by BellSouth will be in accordance with the methods and
practices regularly adopted and applied by BellSouth to its own operations
during the term of this Agreement, including such revisions as may be
made &om time to time by BellSouth.

ITC~DeltaCom shall furnish all relevant information required by
BellSouth for the provision of RAO Hosting, CATS and NICS.

Applicable compensation amounts will be billed by BellSouth to
ITC"DeltaCom on a monthly basis in arrears. Amounts due from one
Party to the other (excluding adjustments) are payable within thirty (30)
days of receipt of the billing statement.

4.4 ITC~DeltaCom must have its own unique RAO code. Requests for
establishment of RAO status where BellSouth is the selected CMDS
interfacing host, require written notification from ITC~DeltaCom to the
BellSouth RAO Hosting coordinator at least eight (8) weeks prior to the

proposed effective date. The proposed effective date will be mutually
agreed upon between the Parties with consideration given to time
necessary for the completion of required Telcordia functions. BellSouth
will request the assignment of an RAO code f'rom its connecting
contractor on behalf of ITC DeltaCom and will coordinate all associated
conversion activities.

BellSouth will receive messages &om ITC"DeltaCom that are to be
processed by BellSouth, another LEC or CLE('. in the BellSouth region or
a LEC outside the BellSouth region.

BellSouth will perform invoice sequence checking, standard EMI format
editing, and balancing of message data with the EMI trailer record counts
on all data received from ITCADeltaCom.

4.7 All data received from ITC~DeltaCom that is to be processed or billed by
another LEC or CLEC within the BellSouth region will be distributed to
that LEC or CLEC in accordance with the agreement(s) which may be in
effect between BellSouth and the involved LEC or CLEC.
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All data received Rom ITC~DeltaCom that is to be placed on the CMDS
network for distribution outside the BellSouth region will be handled in
accordance with the agreement(s} which may be in effect between
BellSouth and its connecting contractor.

5.9 BellSouth will receive messages from the CMDS network that are
destined to be processed by ITC DeltaCom and will forward them to
ITC"DeltaCom on a daily basis.

5.10 Transmission of message data between BellSouth and ITC~DeltaCom will
be via CONNECT:Direct.

5.11 All messages and related data exchanged between BellSouth and
ITC~DeltaCom will be formatted in accordance with accepted industry
standards for EMI formatted records and packed between appropriate EMt
header and trailer records, also in accordance with accepted industry
standards.

5.12 ITC DeltaCom will ensure that the recorded message detail necessary to
recreate files provided to BellSouth will be maintained for back-up
purposes for a period of three (3) calendar months beyond the related
message dates.

5.13 Should it become necessary for ITC~DeltaCom to send data to BellSouth
more than sixty (60) days past the message date(s), ITC"DeltaCom will
notify BellSouth in advance of the transmission of the data. If there will
be impacts outside the BellSouth region, BellSouth will work with its
connecting contractor and ITC"DeltaCom to notify all affected Parties.

5.14 In the event that data to be exchanged between the two Parties should
become lost or destroyed, both Parties shall work together to determine the
source of the problem. Once the cause of the problem has been jointly
determined and the responsible Party (BellSouth or ITC~DeltaCom)
identified and agreed to, the company responsible for creating the data
(BellSouth or ITC"DeltaCom) shall make every effort to have the affected
data restored and retransmitted. If the data cannot be retrieved, the
responsible Party will be liable to the other Party for any resulting lost
revenue. Lost revenue may be a combination of revenues that could not
be billed to the end users and associated access revenues. Both Parties
will work together to estimate the revenue amount based upon a
reasonable estimate of three to twelve months of prior usage, The resulting
estimated revenue loss will be paid by the responsible Party to the other
Party within three (3}calendar months of the date of problem resolution,
or as mutually agreed upon by the Parties. If access usage data is not
processed and delivered by either Party in a timely manner such that the
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other Party is unable to bill the IXC, the responsible Party shall be liable
for the amount of lost revenue. The Parties agree that the term "timely
manner" as used herein shall be defined in accordance with OBF
guidelines. Until such time as OBF addresses this issue, the term "timely
manner" shall be reasonably deterinined on a case-by-case basis.

Should an error be detected by the EMI format edits performed by
BellSouth on data received from ITCADeltaCom, the entire pack
containing the affected data will not be processed by BellSouth.
BellSouth will notify ITC"DeltaCom of the error condition.
ITC~DeltaCom will correct the error(s) and will resend the entire pack to
BellSouth for processing. In the event that an out-of-sequence condition
occurs on subsequent packs, ITC~DeltaCom will resend these packs to
BellSouth after the pack containing the error has been successfully
reprocessed by BellSouth. Both Parties agree to provide the other Party
notification of any discovered errors within 7 business days of the
discovery.

In association with message distribution service, BellSouth will provide
ITC"DeltaCorn with associated intercompany settlements reports (CATS
and NICS) as appropriate.

Other than as specified in Section 4.14 and 4.15 above, in no case shall
either Party be liable to the other for any direct or consequential damages
incurred as a result of the obligations set out in this agreement.

RAO Com nsation

Rates for message distribution service provided by BellSouth for
ITC"DeltaCom are as set forth in Exhibit B of this Agreement.

Rates for data transmission associated with message distribution service
are as set forth in Exhibit B of this Agreement.

Data circuits (private line or dial-up) will be required between BellSouth
and ITC DeltaCom for the purpose of data transmission. Where a
dedicated line is required, ITC~DeltaCom will be responsible for ordering
the circuit, overseeing its installation and coordinating the installation with
BellSouth. ITC~DeltaCom shall be responsible for the initial costs of
establishing the data circuit. Each party shall be responsible for the
recurring charges for the data circuit to the inutually agreed upon meet
point. Equipment required on the BellSouth end to attach the line to the
main&arne computer and to transinit successfully ongoing will be
negotiated on an individual case basis. Where a dial-up facility is
required, dial circuits will be installed in the BellSouth data center by
BellSouth and the associated charges assessed to BellSouth. Additionally,
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all message toll charges associated with the use of the dial circuit by
BellSouth and ITCADeltaCom will be borne by ITC~DeltaCom

All equipment, including modems and software, that is required on the
IT( DeltaCom end for the purpose of data transmission will be the
responsibility of ITC~DeltaCom.

I~ntercom an Settlements Messa es

This Section addresses the settlement of revenues associated with traffic
originated from or billed by 1TC"DeltaCom as a facilities based provider
of local exchange telecommunications services outside the BellSouth
region. Only traffic that originates in one company's operating territory
and bills in another company's operating territory is included. Traffic that
originates and bills within the saine company's operating territory will be
settled on a local basis between ITC"DeltaCom and the involved
company(ies), unless that company is participating in NICS.

Both traffic that originates outside the BellSouth region by ITC DeltaCom
and is billed within the BellSouth region, and traffic that originates within
the BellSouth region and is billed outside the BellSouth region by
ITC~DeltaCom, is covered by this Agreeinent (CATS). Also covered is

traffic that either is originated by or billed by ITC~DeltaCom, involves a
company other than ITC DeltaCom, qualifies for inclusion in the CATS
settlement, and is not originated or billed within the BellSouth region
(NICS).

Revenues associated with calls originated and billed within the BellSouth
region will be settled via BellCore's, its successor or assign, NICS system

BellSouth shall receive the monthly NICS reports kom BellCore, its
successor or assign, on behalf of ITC"DeltaCom BellSouth will
distribute copies of these reports to ITC~DeltaCom on a monthly basis.

BellSouth shall receive the monthly Credit (.'.ard and Third Number
Settlement System (CATS) reports Rom BellCore, its successor or assign,
on behalf of ITC~DeltaCom BellSouth will distribute copies of these
reports to ITC DeltaCom on a monthly basis.

BellSouth shall collect the revenue earned by ITC"DeltaCom from the
operating company in whose territory the messages are billed (( ATS),
less a per message billing and collection fee of five cents ($0.05), on
behalf of ITC"DeltaCom. BellSouth will remit the revenue billed by
ITC"DeltaCom to the operating company in whose territory the messages
originated, less a per message billing and collection fee of five cents
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($0.05), on behalf of ITC~DeltaCom These two amounts will be netted
together by BellSouth and the resulting charge or credit issued to
ITC~DeltaCom via a monthly Carrier Access Billing System (CABS)
miscellaneous bill.

4.19.7 BellSouth shall collect the revenue earned by IT( DeltaCom within the
BellSouth territory from another CLEC also within the BellSouth territory
(NICS) where the messages are billed, less a per message billing and
collection fee of five cents ($0.05), on behalf of ITC"DeltaCom
BellSouth will remit the revenue billed by ITC DeltaCom within the
BellSouth region to the CLEC also within the BellSouth region, where the
messages originated, less a per message billing and collection fee of five
cents ($0.05). These two amounts will be netted together by BellSouth
and the resulting charge or credit issued to ITC"DeltaCom via a monthly
Carrier Access Billing System (CABS) miscellaneous bill.

BellSouth and ITC DeltaCoin agree that monthly netted amounts of less
than fifty dollars ($50.00) shall not be settled.

0 tionaloail Usa e File

5.1 Upon written request from ITC~DeltaCom, BellSouth shall provide the
Optional Daily Usage File (ODUF) service to ITC~DeltaCom pursuant to
the terms and conditions set forth in this section.

5.2 ITCADeltaCom '

shall furnish all relevant information required by
BellSouth for the provision of the Optional Daily Usage File.

5.3 The Optional Daily Usage Feed will contain billable messages that were
carried over the BellSouth Network and processed in the BellSouth Billing
System, but billed to an ITC~DeltaCom customer.

Charges for delivery of the Optional Daily Usage File will appear on
ITC"DeltaCom's monthly bills. The charges are as set forth in Exhibit B
of this Agreement.

The Optional Daily Usage Feed will contain both rated and unrated
messages. All messages will be in the standard Alliance for
Telecommunications Industry Solutions (ATIS) EMI record format.

5.5 Messages that error in the billing system of ITC"DeltaCom will be the
responsibility of ITC~DeltaCom. If, however, ITC"DeltaCom should
encounter significant volumes of errored messages that prevent processing
by ITC~DeltaCom within its systems, BellSouth will work with
ITCADeltaCom to determine the source of the errors and the appropriate
resolution.
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The following specifications shall apply to the Optional Daily Usage Feed.

Usage To Be Transmitted

The following messages recorded by BellSouth will be transmitted to
ITC~DeltaCom:

message recorihng for per use/per activation type services

{examples: Three Way Calling, Verify, Interrupt, Call Return,
ETC.)

- measured billable Local

- Directory Assistance messages

- intraLATA Toll

—WATS 4 800 Service

-N11

— information service provider messages

— OPS services messages

- OPS messages —attempted calls (UNE only)

- Credit /cancel records

- Usage for Voice Mail

Rated Incollects {originated in BellSouth and from other companies) can
also be on Optional Daily Usage File. Rated Incollects will be
intermingled with BellSouth recorded rated and unrated usage. Rated
Incollects will not be packed separately.

BellSouth will perform duplicate record checks on records processed to
Optional Daily Usage File. Any duplicate messages detected will be
deleted and not sent to ITC"DeltaCom.

In the event that ITC~DeltaCom detects a duplicate on Optional Daily
Usage File they receive Rom BellSouth, ITC"DeltaCom will drop the
duplicate message (ITC DeltaCom will not return the duplicate to
BellSouth).

GCCS 345 of 533



Exhibit KKB-9
Page 21 of 32

~Ph sical File Characteristics

Attachment 7
Page 17

The Optional Daily Usage File will be distributed to ITC"DeltaCom via an
agreed medium with CONNECT:Direct being the preferred transport
method. The Daily Usage Feed will be a variable block format (2476)
with an LRECL of 2472. The data on the Daily Usage Feed will be in a
non-compacted EMI format (175 byte format plus modules). It will be
created on a daily basis (Monday through Friday except holidays). Details
such as dataset name and delivery schedule will be addressed during
negotiations of the distribution medium There will be a maximum of one
dataset per workday per OCN.

Data circuits (private line or dial-up) may be required between BellSouth
and ITC~DeltaCom for the purpose of data transmission. Where a
dedicated line is required, ITC~DeltaCom will be responsible for ordering
the circuit, overseeing its installation and coordinating the installation with
BellSouth. ITC DeltaCom will also be responsible for any charges
associated with this line, Equipment required on the BellSouth end to
attach the line to the mainframe computer and to transmit successfully
ongoing will be negotiated on a case-by-case basis. Where a dial-up
facility is required, dial circuits will be installed in the BellSouth data
center by BellSouth and the associated charges assessed to
ITC"DeltaCom Additionally, all message toll charges associated with the
use of the dial circuit by ITC~DeltaCorn will be the responsibility of
ITC"DeltaCom. Associated equipment on the BellSouth end, including a
modem, will be negotiated on a case-by-case basis between the parties. All

equipment, including modems and software, that is required on the
ITC~DeltaCom end for the purpose of data transnnssion will be the
responsibility of ITC~DeltaCom

Packin S ecifications

A pack will contain a minimum of one message record or a maximum of
99,999 message records plus a pack header record and a pack trailer
record. One transmission can contain a maximum of 99 packs and a
minimum of one pack.

The OCN, From RAO, and Invoice Number will control the invoice
sequencing. The From RAO will be used to identify to ITC~DeltaCom
which BellSouth RAO that is sending the message. BellSouth and
ITC"DeltaCom will use the invoice sequencing to control data exchange.
BellSouth will be notified of sequence failures identified by
ITC~DeltaCom and resend the data as appropriate,

The data will be packed using ATIS EMI records.
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5.6.4

5,6.4.1 ITC"DeltaCom shall notify BellSouth within one business day of rejected
packs (via the mutually agreed medium). Packs could be rejected because

of pack sequencing discrepancies or a critical edit failure on the Pack
Header or Pack Trailer records (i.e. out-of-balance condition on grand

totals, invalid data populated). Standard ATIS EMI Error Codes will be
used. ITC~DeltaCom will not be required to return the actual rejected data

to BellSouth. Rejected packs will be corrected and retransmitted to
ITC"DeltaCom by BellSouth.

5.6.5 Control Data

ITC~DeltaCom will send one confirmation record per pack that is received
from BellSouth. This confirmation record will indicate ITC"DeltaCom
received the pack and the acceptance or rejection of the pack. Pack Status

Code(s) will be populated using standard ATIS EMI error codes for packs
that were rejected by ITC"DeltaCom for reasons stated in the above

section.

5.6.6 T~estin

Upon request from ITC"DeltaCom BellSouth shall send test files to
ITC~DeltaCom for the Optional Daily Usage File. The parties agree to
review and discuss the file's content and/or format. For testing of usage

results, BellSouth shall request that ITC"DeltaCom set up a production

(LIVE) file. The live test may consist of ITCADeltaCom's employees

making test calls for the types of services ITC~DeltaCom requests on the

Optional Daily Usage File. These test calls are logged by ITC"DeltaCom,
and the logs are provided to BellSouth. These logs will be used to verify

the files. Testing will be completed within thirty (30) calendar days from
the date on which the initial test file was sent.

5.7 ACCESS DAILY USAGE FILE

5,7.2

5.7.3

Upon written request from ITC DeltaCorn, BellSouth will provide the

Access Daily Usage File {ADUF) service to ITC~DeltaCom pursuant to
the terms and conditions set forth in this section.

ITC DeltaCom shall furnish all relevant information required by
BellSouth for the provision of ADUF.

ADUF will contain access messages associated with a port that
ITC"DeltaCom has purchased from BellSouth
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Charges for ADUF will appear on ITC~DeltaCom's monthly bills. The
charges are as set forth in Exhibit B to this Attachment. All messages will

be in the standard ATIS EMI record format.
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Messages that error in the billing system of ITC~DeltaCom will be the
responsibility of ITC~DeltaCom. If, however, ITC~DeltaCom should
encounter significant volumes of errored messages that prevent processing

by ITC~DeltaCom within its systems, BellSouth will work with
1TC~DeltaCom to determine the source of the errors and the appropriate
resolution. In the event ITCADeltaCom wants only certain ADUF records,
ITC DeltaCom shall submit a New Business request as set forth in

Attachment 11 of this Agreement. ITC"DeltaCorn shall compensate
BellSouth for the costs associated with ITCADeltaCom's request.

When ITC"DeltaCom purchases Network Element ports from BellSouth
and calls are made using these ports, BellSouth will handle the calls as
follows:

Originating f'rom Network Eleinent and carried by Interexchange Carrier:

BellSouth will send access record to the ITC"DeltaCom via ADUF.

Originating from network element and carried by BellSouth
(ITC~DeltaCom) is BellSouth's toll custoiner)

Selecting BST's LPIC is the only means by which a CLEC utilizing UNE-
P may keep such a call on the BSTnetwork in order to utilize UNE-P to
complete the intraLATA call. For such calls BST shall bill the CLEC, not
the CLEC end user, and at the local UNE rates for unbundled network
elements used to transport and terminate the call.

Terminating on network element and carried by Interexchange Carrier or
BellSouth intraLATA toll:

BellSouth will send access record to ITC"DeltaCom.

ADUF Messages To Be Transmitted

The following messages recorded by BellSouth will be transmitted to
ITC"DeltaCom:

interstate and intrastate access records associated with a port.

undetermined jurisdiction access records associated with a port.

BellSouth will perform duplicate record checks on records processed to
ADUF. Any duplicate messages detected will be dropped and not sent to
ITC~Deltacom
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In the event that ITC"DeltaCom detects a duplicate on ADUF they receive
f'rom BellSouth, ITC"DeltaCom will drop the duplicate message and will
not return the duplicate to BellSouth.

ADUF Ph sical File Characteristics

ADUF will be distributed to ITC"DeltaCom via CONNECT:Direct or
another mutually agreed medium. The ADUF feed will be a fixed block
format (2476) with an LRECL of 2472. The data on the ADUF feed will
be in a non-compacted EMI format (210 byte). It will be created on a
daily basis Monday through Friday except holidays. Details such as
dataset name and delivery schedule will be addressed during negotiations
of the distribution medium There will be a maximum of one dataset per
workday per OCN.

Data circuits (private line or dial-up) will be required between BellSouth
and ITC~DeltaCom for the purpose of data transmission as set forth in
Section 4.18.3 above.

ADUF Packin S cifications

A pack will contain a minimum of one message record or a maximum of
99,999 message records plus a pack header record and a pack trailer
record. One transmission can contain a maximum of 99 packs and a
minimum of one pack.

The OCN, From RAO, and Invoice Number will control the invoice
sequencing. The From RAO will be used to identify to ITC~DeltaCom
which BellSouth RAO is sending the message. BellSouth and
ITC~DeltaCom will use the invoice sequencing to control data exchange.
BellSouth will be notified of sequence failures identified by
ITCADeltaCom and resend the data as appropriate.

The data will be packed using ATIS EMI records.

ADUF Pack Re ection

ITC~DeltaCom will notify BellSouth within one business day of rejected
packs (via the mutually agreed medium). Packs could be rejected because
of pack sequencing discrepancies or a critical edit failure on the Pack
Header or Pack Trailer records (i.e. out-of-balance condition on grand
totals, invalid data populated). Standard ATIS EMI error codes will be
used. ITC"DeltaCom will not be required to return the actual rejected data
to BellSouth. Rejected packs will be corrected and retransmitted to
ITC"DeltaCom by BellSouth.

ADUF Control Data
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ITC~DeltaCom will send one confirmation record per pack that is received
f'rom BellSouth, This confirmation record will indicate ITC~DeltaCom's
receipt of the pack and acceptance or rejection of the pack. Pack Status
Code(s) will be populated using standard ATIS EMI error codes for packs
that were rejected by ITC~DeltaCom for reasons stated in the above
section.

ADUF I"est~in

Upon request &om ITC DeltaCom, BellSouth shall send a test file of
generic data to ITC~DeltaCom via Connect:Direct or Text File via E-Mail.
The Parties agree to review and discuss the test file's content andlor
format.
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BellSouth Billing Collections Contact Escalation Matrix

Access Oisputes Collections

Bellsouth Billin 8 collections contact a Escalation Matrix

CarrieriCompany Name ACNA(s) Billing Services Billing Center Billing Center Address 1st Level Man

ITC"DeltaCom - Interqusst, Interstats FiberNet,

The IT Group, SouihsrNet Intersxchange

DLT Switched Access
Special Access
Local Interconnection
Unbundled Network Elements (Access Only- Not Resale)

Note: collectrons; Lets payrrrsnt charges "Lpc" 8 Tax
Disputes wig be hanrllsd by the Blrmmgham BIIIIng
Center

Atlanta Billing 8 Collections Center Email Address.
BIIIAccess.Disputesaellsouth. corn

U.S.Postal Addressr
BellSouth Billing Office
2300 Northlake Center, 4th Floor East,
Tucker, GA 30084
Contact Number - 80tHI23-2455
Fax Number - 77082'l-0204

Leonard Jones
Leonard. Jonss2@
404-532-2162

Ver 35

CCCS 352 of 533

12 Apr 2004

g}I Q"
~H'

&x
0 Z
h) tb



BellSouth Billing Collections Contact Escalation Matrix

Access Disputes Collections

2nd Level Manager 3rd Level Manager

Julie Royer
Julia. Royer4ttbellsouth. oom
404-532-2086

Gary Patterson
Operations AVP ~ Wholesale
Operations
Gary. Pattsrson2@bellsouth. oom
205-714-7357
Fax 205-682-2730

Ver 35 12 Apr 2004
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BellSouth Billing Collections Contact

Carrier/Company Name Billing Services Billin Center Billing Center Address 1st Level Manager 2nd Level Mana er 3rd Level Mar

All Carriers -ACP Updates (ACP} Area Commitment Birrengham

Plan Account Updates - Not Billing 8 Collections

Disputes Center

Email Address:
Access.spscialtycentere bellsouth. corn

U.S.Postal Address:
Bel(South Billing Office

1 Chase Corporate Drive, 3rd Floor
Birmingham, Al. 35244

Contact Number
800-773-4967

Angeia Mccurry
Angeia. Mc curry bellsouth. corn

(205) 714-7380

Maxtne Alagar
Maxine. Alagare bellsouth. corn

205-714-7405

Gaty Patterson
Operations AVP-

Operations
Gary. patterson2 8
205-71 4-7357
Fax 205-682.273C

Fax Number
205-682-2729

Ver 35
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BellSouth Billing Collections Contact Escalation Matrix

BAN Consolidations

Carrier/Company Name Billing Services Billing Center Billing Center Address 1st Level Manager 2nd Level Mana er 3rd Level Mant

All Camera —BAN and Bill Period
Consolidations

(BAN) Billing Account Bimvngham
Number and / or Bill Penod Billing & Collections
Consolidation Requests Center

Email Address:
Access. speaalty cents r@bellsouth. corn

U.S. Postal Address:
Bellsouth Billing Ofiice
1 Chase Corporate Drive, 3Rd Floor
Birmingham, Al. 35244

Ann Mason
Ann. Masonbellsouth. corn
{205)714-7361

Maxine Alagar
Maxine. Alagar@bsllsouth. corn
205-714.?405

Gary Patterson
Operations AVP - 1

Operations
Gary. patteison2 el
205-714-7357
Fax 205-682-2730

Contact Number
(800) 773-4967

Fax Number
205 682-2729

Ver 35
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BGIISOLIth Billing Collections Contact Escalation Matrix

Billing Factor Updates

Carrier/Company Name Billing Services Billing Center Billing Center Address 1st i.evel Manager 2nd Level Manager 3rd Level Mana er

All Billing Factor Updates "Percent All PIU Factor "Type" Atlanta Billing ft

Interstate Usage "PIU" Factor "Type" Updates should bs sent to Cofiections Center
updates. the Atlanta Billing &

Collections Center.

Email Address:
piu. reports bellsouth. corn

U.S. Postal Address:
BellSouth Billing Office
2300 Northlake Center, 4th Floor East,
Tucker, GA 30084
Contact Number:
800-823-2455
Fax Number:
770%21-0294

Leonard Jones
Leonard. Jones2@.bellsouth. corn
404.532 2162

Julie Royer
Julia. Royer befisoulh. corn
404-532-2086

Gary Patterson
Operations AVP - Whoa
Operations
Gaiy. patterson2@bellsc
205-714-7357
Fax 205-682-2730

Ver 35

CCCS 356 of 533

12 Apr 2004

~ rn
yt

tetI Q

0 K

M to



ODUF/ADUF/CMDS - Geor is

CATEGORY RATE ELEMENTS BCS USOC RATES($)

Svc Order
Submhted

Elec
per LSR

Svc Order
Submiusd
Manually

per LSR

Atmchmenh 7
Incremental

Cherge-
Msnusl Svc

Order vs.
Ehctronm.

1st

Irmnmwntal

Chsrge-
tlhnusl Svc

Order vs.
Elsctrone.

Add'I

Exhibib A

Inare nmntal
Charge-

Msrwsl Svc
Order vs.
Eledro rue.

Disc 1st

bmmmsntsl
Chargs-

Msnual Svc
Osier vs.
Electronm-
Disc Add'I

Add'I
Nanrec Disconnect

Rrst Add't SOURCE SOMEC
OSS Ra 6

SOMAN SOMAN SOMAN

Ths nmm marked ss "DR are those ordennl b the comnvsslon. Bath

ODUF/ADD F/C beg
ACCESS DAILY USAGE RLE ADU

ADUF: Mes e Processl, massa e

ADUF: Data Trsnsrlteelan CONNECT:DIRECT . r massa e
OPTIONAL DAILY USAGE RLE ODU

ODUF: Recordi, r massa e
ODUF; Massa Procsssl, r massa
ODUF: Massa Processl, r Ma netic T rovlsionsd

ODLIF: Data Tratuntssen CONNECT:DIRECT r massa e
CENTRAUZED MESSAGE DSTRIBUTION SERVICE CMDS

CMOS: Massa Process, r massa e

Peruse have revwwed these

N/A

N/A

N/A

N/A

0.001713

0.00013027

0.0000068
0.002167

36.06

0.00010856

0.004

OR

OR

OR

OR

OR

OT

ment to this

0.001CMDS: Data Trsrsmlsslon CONNECT:DIRECT, r massa s
nction wg be as set forth m saScum Iellg or ss bated b dw Pslbss UMIDIS: It nc I&hi Is ldsltMsd al ule ccn dw late tof ths s Iris Sslvlce Ol fu a B uestb eMmr P

OT

Version 3O03: 11/I 2/03
CCCS 357 of 533

Page 1 of I



BILL NUMBER
INVOICE NUMBER
BILL DATE
PAGE

Exhibit KKB-10, Page 1 of 1

334 BSD 5181 478
BSD5181478-05135

May 15, 2005
REMITTANCE

XSPEDIUS COMMUNICATIONS

TO: BellSouth IIPC
600 North 19th Street
8th Floor
Birmingham, AL 35203

REMIT: XSPEDIUS COMMUNICATIONS, LLC

RECIPROCAL COMPENSATION

1109PAYSPHERE CIRCLE
CHICAGO, IL 60674

BILLING INQUIRES CALL (337}312-5542

ELECTRONIC
PAYMENT: LaSalle Bank, Chicago, ill

ACH ABA/ROUTING 071000505
ACCT NUMBER 5800411679

PLEASE REMIT THIS PAGE WITH YOUR PAYMENT

RECIPROCAL COMPENSATION

BALANCE DUE
USAGE CHARGES
LPC
PAYMENTS
ADJUSTMENTS

$
$
$
$

111,494,84

(134,898.59}

TOTAL BALANCE DUE

CURRENT CHARGES
USAGE
LPC
ADJUSTMENTS

TOTAL CURRENT CHARGES

TOTAL AMOUNT DUE

PAYMENT DUE DATE

$ (23,403.75}

$71,723.56
$
$$71,723.56

48,319.81

06/15/05

NOTE: Based on the Sti ulation Order between e.s ire and BellSouth LPC will not be assessed.
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Page 1

GENERAL TERMS AND CONDITIONS

This Agreement ("Agreement" ) is between, NewSouth Coxmnunications Corporation ("NewSouth") a
Delaware corporation, and ALLTEL South Carolina, Inc. ("ALLTEL") a South Carolina corporation (collectively
the "Parties" ).

WHERI&~, pursuant to the Telecommunications Act of 1996 (the "Act"), the Parties wish to establish terms for
the provision of certain services nnd Ancillary Functions as designated m the Attachments hereto for the puxpose of
determining the rates, terms, and conditions for the interconnection of the Parties' Telecommmucations Netwoxks
within the State of South Carolina.

NOW, THEREFORE, in consideration of the premises and the mutual covenants of this Agreement, the Parties
hereby agree «s follows:

1.0 Introducthn

1.1 This Agreement, m accordance with @251and 252 of the Act, sets forth the terms, conditions and
prices under which ALLTEL may provide (a) services for interconnection, and (b) Ancilhuy
Functions to NB&SOUTH. The specific services, functions, or facilities that ALLTEL agrees to
provide are those specifically identified in appendixes attached to this Agreement, and executed
simultaneously with this general terms and conditions. Further this Agreement sets forth the
terms, conditions, and prices under which NEWSOUTH will provide services to AILTBL, where
applicable.

1,2 This Agreement includes and incorporates herein the Attachments of this Agreement, and all
accompanying Appendices, Addenda and Exhibits.

1.3 The Parties acknowledge and agree that by entering into and performing in accordance with this
Agreement, the Parties have not waived or relinquished any applicable exemptions that are
provided by or available under the Act, including but not limited to those described in $251(f) of
the Act, or under state law.

1.4 Prior to execution of this Agreement, NB%SOUTH agrees to provide ALLTBI. in writing
NB%SOUTH's CLEC certification for the state covered by this Agreement prior to the filing of
this Agreement with the appropriate Commission for approval.

2.0 Effective Date

2.1 The effective date of this Agreement will be the last signature date that both Parties have executed
the Agreement. If this Agreement is not approved by the relevant state Commission the parties
agree to work cooperatively to xesolve all issues identified by the Commission. Furthermore, in
this situation, the Agreement wiii become effective upon Commission approval instead of the last
signature date.

3.0 Intervenmg Law

3.1 This Agreement is entered into as a result of private negotiations between the Parties, acting
pursuant to the Telecommunications Act of 1996 (the "Act"), and/or other applicable state laws or
Commission xulings. If the actions of state or federal legislative bodies, courts, or regulatory
agencies of competent jurisdiction invalidate, modify, or stay the enforcement of any provisions
of this Agreement, the affected provision will be invalidated, modified, or stayed as required by
action of the legislative body, court, or regulatory agency. In such event, the Parties shall in good
faith attempt to axxive at an agreement respecting the modifications to the Agreement required, If

NewSoath Commanicaxions Corporation
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negotiations fail, disputes between the Parties concerning the interpretation of the actions required

or provisions affected by such governmental actions may be resolved pursuant to any process
available to the Parties under law, provided that the Parties may mutually agree to use the dispute

resolution process provided for in this Agreement,

4.0 Term of Agreement

4.1 The Parties agree to the provisions of this Agreement for an initial term of six (6) months from the

Effective Date of this Agreement, and thereafter on a month to month basis, unless terminated or
modified pursuant to the terms and conditions of this Agreement

4.2 Either Party may request for this Agreement to be renegotiated upon the expiration of the initial

six (6) month term or upon any termination of this Agreement. The Party desiring renegotiation

shall provide written notice to the other Party. Not later than thirty (30) days &om receipt of said

notice, the receiving Party will acknowledge receipt of the written notice and the Parties will

commence negotiation, which shall be conducted in good Siith. Except in cases in which this

Agreement has been terminated for Default pursuant to Section 4.6 or has been terniinated for any
reason not prohibited by Iaw pursuant to Section 4.5.

4.3 If, within one hundred and thirty-five (135) days of commencing the negotiation referred to m
Section 4.2 above, the Parties are unable to negotiate new terms, conditions and prices for a
Subsequent Agreement, either Party may petition the Commission to establish appropriate terms,

conditions and prices for the Subsequent Agreement pursuant to 47 U.S,C. 252.

If, as of the expiration of this Agreement, a Subsequent Agreement has not been executed by the

Parties, this Agreement shall terminate. Upon termuiation of this Agreement, ALLTEL shall

continue to offer services to NEWSOUTH pursuant to the terms, conditions and rates set forth in
ALLTEL's then current standard interconnection agreement In the event that ALLTEL's standard

interconnection agreement becomes effective as between the Parties, the Parties may continue to
negotiate a Subsequent Agreement or arbitrate disputed issues to reach a Subsequent Agreement

as set forth in Section 4.3 above, and the terms of such Subsequent Agreement shall be effective
as of the effective date as stated in the Subsequent Agreement

4.5 After completion of the initial six (6) month term, this Agreement msy be terminated by either

Party for any reason not prohibited by law upon sixty (60) days written notice to the other Party.

By mutual agreement, the Parties may amend this Agreement in writing to modify its terms.

4.6 In the event of Default, as defined in this g4,6, the non-defaulting Party may terminate this

Agreement provided that the non-defaulting Party so advises the defaulting Party in writing
("Default Notice")of the event of the aHeged Default and the defaulting Party does not cure the
alleged Dehult with sixty (60) after receipt of the Default Notice thereof. Default is defined as:

4„6.1 Either Party's insolvency or initiation of bankruptcy or receivership proceedings by or
against the Pasty;

4.6.2 A final non-appealable decision under $9,.0, Dispute Resolution that a Party has

materiaBy breached any of the mateiial terms or conditions hereof, including the failure

to make any undisputed payment when due; or

4.6.3 A Party has notified the other Party in writing of the other Party's material brcach of «ny
of the material terms hereof, and the default remains uncured for sixty (60) days Rom

receipt of such notice, and neither Party has commenced Formal Dispute Resolution as

prescribed in $9 4 of this Agreement by the end of the cure period; provided, however,
that if the alleged material breach involves a material interruption to, or a material

degradation of, the E911 services provided under this Agreement, the cure period shall
be five (5) days fiom receipt of such notice.

Nnvsonth Connnnnications Corporation
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The Parties agree to resolve any impasse in any such renegotiation by submission of the disputed
matters to the Pubfic Utility Commission of ("PUC") for arbitration. Should the PUC decline
jurisdiction, either Party may petition the FCC under the Act or resort to a commercial provider of
arbitration services.

5.0 Assignment

5.1 Any assignment by either Party to any nou-a161iated entity of any right, obligation or duty, or of
any other mterest hereunder, in whole or in part, without the prior written consent of the other
Party shall be void. A Party may assign this Agreement in its entirety to an Affiliate of the Party
without the consent of the other Paxty; provided, however, that the assigning Party shall notify the
other Party in writing of such assignment thirty (30) days prior to the Effective Date thereof and,
provided further, if the assignee is an assignee of NEWSOUTH, the assignee must provide
evidence of Commission CLEC certification. The Parties shall amend this Agreement to reflect
such assignments and shall work cooperatively to implement any changes required due to such
assignment. AH obligations and duties of any Party under this Agreement shall be binding on aH

successors in interest and assigns of such Party. No assignment or delegation hereof shaH relieve
the assignor of its obligations under this Agreement in the event that the assignee fitiis to perform
such obligations. Notwithstanding anything to the contrary in this Section, NewSouth shall not
assign this Agreement to any Afsliate or non-af6liated entity unless either (I) NewSouth pays aH

bills, past due aud current, under this Agreement, or (2) NewSouth's assignee expressly assumes
liability for payment of such bills.

As a minimum condition of any assignment or transfer of this Agreement (or auy rights
hereunder) that is permitted under or consented to by ALLTEL pursuant to this Section 5,
NewSouth agrees that any change, modification or other activity required for ALLTEL to
accomnodate or recognize the successor to or assignee of NewSouth shall be a CLEC Change.
ALLTEL shaH have uo obligation to proceed with such activities nor shaH any otherwise
acceptable assignment or transfer be effective against ALLTEL until the Paxties agree upon the
charges that apply to such CLEC Change.

5.3 In the event that NewSouth makes any corporate name change (whether it involves a merger,
consolidation, assignment or transfer, and including addition or deletion of a d/b/a), change in
OCN/AECN, or makes or accepts a transfer or assignment of interconnection trunks or fitcilities
(including leased facilities), or a change in any other CLEC identifier (coHectively, a "CLEC
Change" ), NewSouth shall submit written notice to ALLTEL within thirty (30) days of the first
action taken to implement such CLEC Change. Within thirty (30) days following receipt of that
notice, the Paxties shall negotiate rates to compensate ALLTEL for the expenses to be incurred by
ALLTEL to make the CLEC Change to the applicable ALLTEL databases, systems, records
sttd/or recorfHng announcement(s) for NewSouth branded/repair oags. In addition, NewSouth
shaH compensate ALLTEL for any service order charges and/or service xequest charges, as
specified in ALLTEL's applicable tariff, associated with such CLEC Change. ALLTEL's
agreement to implement a CLEC Change is conditioned upon NewSouth's agreement to pay aH

reasonable charges billed to NewSouth for such CLEC Change.

D.D Conrtdendat ad~Dr rleta fnfornadon

6.1 For the purposes of this Agreement, confidential information means confidential or propxietaxy
technical, customer, end user, network, or business information disclosed by one Party (the
"Discloser") to the other Party (the "Recipient" ), which is disclosed by one Party to the other in
connection with this Agreement, during negotiations or the term of this Agreement ("Confidential
hfoxmation"). Such Confidential Information shall automatically be deemed proprietary to the
Discloser and subject to this 56.0, unless otherwise confirmed in writing by the Discloser, . All
other infoxmation which is indicated and marked, as Confidential Information at the time of

Ncwsouth Communications Corporation
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disclosure shall also be treated as Confidential Infoxxnation under 56.0 of this Agreement. The

Recipient agrees (i) to use Confidential Information only for the purpose of performing under this

Agreement, (ii) to hold it m confidence and disclose it to no one other than its employees or

agents having a need to know for the purIose of performing under this Agreement, and (iii) to
safeguard it &om unauthorized use or disclosure using at least the same degree of care with which

the Recipient safeguards its own Confidential Information. If the Recipient wishes to disclose the

Discloser's Confidential Infoxmation to a third-party agent or consultant, such disclosure must be
agreed to in writing by the Discloser, and the agent or consultant must have executed a written

agreexnent ofnondisclosure and nonuse comparable to the terms of this Section.

6.2 The Recipient may make copies of Confidential Information only as reasonably necessary to

perform its obligations under this Agreement AH such copies wiH be subject to the same

restrictions and protections as the original and will bear the same copyright and proprietary rights

notices as are contained on the originaL

6.3 The Recipient agrees to return aH Confidential Information to the Disclosex in tangible form

received &om the Discloser, including any copies made by the Recipient within thirty (30) days

after a written request is delivered to the Recipient, or to destroy all such Confidential Infoxmation

ifdirected to do so by Discloser except for Confidential Information that the Recipient reasonably

requires to perform its obligations under this Agreement. If either Paxty loses or makes an

unauthorized disclosure of the other Party's Confidential Information, it will notify such other

Party immediately and use reasonable efforts to retrieve the lost or wrongfufiy disclosed

information.

The Recipient wiH have no obligation to safeguard Confidential Information: (i) which was in the

possession of the Recipient &ee of restriction prior to its receipt &om the Discloser; (ii) a&er it

becomes publicly known or available through no bxeach of this Agreement by the Recipient, (iii)
after it is rightfully acquired by the Recipient &ee of restrictions on its disclosure, or (iv) after it is

independently developed by personnel of the Recipient to whom the Discloser's Confidential

Information had not been previously disclosed. In addition, either Party wiH have the right to
disclose Confidential Infoxmation to any mediator, arbitrator, siste or federal regulatory body, or a
court in the conduct of any xnediation, arbitration or approval of this Agreement, as long as, in the

absence of an applicable protective order, the Discloser has been previously notified by the

Recipient in tune sufficient for the Recipient to undertake lawful measures to avoid disclosing
such information and for Discloser to have reasonable time to seek or negotiate a protective order
before or with any apphcable mediator, arbitrator, state or regulatory body or a court.

6.5 The Parties recognize that an individual end user may simultaneously seek to becoine or be a
customer ofboth Parties. Nothing in this Agreement is intended to limit the ability ofeither Party

to use customer specific information lawfully obtained &om end users or sources other than the

Discloser, subject to applicable rules governing use of Customer Propriety Network Information

{CPNI).

Each Party's obligations to safeguard Confidential Information disclosed prior to expiration or
termination of this Agreement wiH survive such expiration or termination.

6.7 Except as otherwise expressly provided elsewhere in this Agreement, no license is hereby granted

with respect to any patent, trademark, or copyright, nor is any such license implied solely by
virtue of the disclosure of any Confidential Information,

6„8 Each Paxty agrees that the Discloser xnay be irreparably injured by a disclosure in breach of this

Agreement by the Recipient or its representatives and the Discloser will be entitled to seek
equitable relief, including injunctive relief and specific performance, in the event of any breach or
threatened breach of the confidentiality provisions of this Agreement, Such remedies will not be
deemed to be the exchisive remedies for a breach of this Agreement, but will be in addition to aH

other remedies available at law or in equity.

NewSouth Conunuiucations Corporation
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Liabili and Indemnific tion

7.1 I.imitation of LiabiTities

With respect to any claim or suit for damages arising out of mistakes, omissions, defects in
tanstnission, intexxuptions, failures, delays or erroxs occurring in the course of furnishing any
service hereunder, the liabiTity of the Party furnishing the affected service, if any, shall be the
greater of two hundred and fifly thousand dollars ($250,000) or the aggregate annual charges
imposed to the other Party for the period of that particular service during which such mistakes,
omissions, defects in transmission, mtexruptions, fitilures, delays or errors occuxs and continues;
provided, however, that any such mistakes, omissions, defects in transmission, interruptions,
fittures, delays, or errors which are caused by the gross negligence or willful, wrongful act or
omission of the complaining Party or which arise &om the use of the complaining Party's facilities
or equipment shaH not result in the imposition of any liabiTity whatsoever upon the other Party
furnishing service.

7.2 No Consequential Damages

EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, NEITHER PARTY
WILI BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIALr OR SPECIAL DAMAGES SUFFERED BY SUCH OTHER PARTY
(INCLUDING WITHOUT LIMITATION DAMAGES FOR HARM TO BUSINESS, LOST
RKVIMlKS, IXlST SAVINGS, OR LOST PROFITS SUFFIHCED BY SUCH OTHER
PARTY), REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT,
WARRANT'Y, STRICT LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION
NEGLIGKNCK OF ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS
OF WHETHER THE PARTIES KNEW OF THE POSSIBILITY THAT SUCH DAMAGES
COULD RESULT. EACH PARTY HIWFJIY RELEASES THE OTHER PARTY (AND
SUCH OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS) FROM ANY
SUCH CLAIM. NOTHING CONTAINED IN THIS SECTION WILL LIMIT EITHER
PARTY'S LIABILITY TO THE OTHER PARTY FOR (i) WILLFUL OR INTENTIONAL
MISCONDUCT (INCLUDING GROSS NEGLIGENCE) OR (ii) BODILY INJURY,
DEATH, OR DAMAGE TO TANGIBLE REAL OR TANGIBLE PERSONAL PROPERTY.

7B Obligation to Indemnify

7.3.1 Each Paxty shall be indemnified and held harmless by the other Party against claims,
losses, suits, demands, damages, costs, expenses, including reasonable attorneys' fees
("Claims" ), asserted, suffered, or made by third parties arising from (i) any act or
omission of the indemnifying Party in connection with its perfoxxnance or non-
performance under his Agxxement; and (ii) provision of the indemnifying Party's services
or equipment, including but not limited to claims arising Rom the provision of the
indemnifying Party's services to its end users (e,.g, claims for interruption of service,
quality of service or bilhng disputes) unless such act or omission was caused by the
negligence or willful misconduct of the indenmified Party. . Each Pasty shall also be
indemnified and held harmless by the other Party against claims and damages ofpersons
for services furnished by the indemnifying Party or by any of its subcontractors, under
worker's compensation laws or similar stamtes.

7.3,2 Each Paxty, as an Indemnifying Party agrees to release, defend, indemnify, and hold
harmless the other Party &om any claims, demands or suits that asserts any in6ingement
or invasion of privacy or confidentiality of any person or persons caused or claimed to be
caused, directly or indirectly, by the Indemnifying Paxty's employees and equipment
associated with the provision of any service herein. This provision includes but is not
limited to suits arising &om unauthorized disclosure of the end user's name, address or
telephone number.

Newxouth Communications Corporation
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7.3.3 ALI,TEL makes uo warranties, express or hnplicd, concerning NewSouth's (or any third

party' s) rights with respect to intellectual property (including without limitation, patent,

copyright and trade secret rights) or contract rights associated with NewSouth's
interconnection with ALLTEL's network use or receipt ofALLTEL services.

7.3.4 When the lines or services of other companies and carriers are used in establishing

connections to and/or &om points uot reached by a Patty's lines, neither Party shall be
liable for any act or omission of the other companies or carriers.

7.4 ObHgation to Defend; Notice; Cooperation

Whenever a claim arises for indemnification under this Section (the "Claim"), the relevant

Indemnitee, as appropriate, will promptly notify the Indemnifying Party and request the
Indemnifying Party to defend the same. Failuie to so notify the Indemnifying Party will not
relieve the Indemnifying Party of any liability that the Indemnifying Party might have, except to
the extent that such HsHure prejudices the Indemnifying Party's abiTity to defend such Claim. The
Indemnifying Party will have the right to defend against such Claim in which event the
Indemnifying Party will give written notice to the Indemnitee ofacceptance of the defense of such
Claim and the identity of counsel selected by the Indemnifying Party. Except as set forth below,
such notice to the relevant Indemnitee wiH give the Indemnifying Party full authority to defend,

adjust, compromise, or settle such Claim with respect to which such notice has been given, except
to the extent that any compromise or settlement might prejudice the Intellectual Property Rights of
the relevant Indemnities. The Indemnifying Party wiH consult with the relevant Indemnitee prior
to any compromise or settlement that would affect the InteHectual Property Rights or other rights

of any Indemnitee, and the relevant Indemnitee will have the right to refuse such compromise or
settlement and, at such Indemnitee's sole cost, to take over such defense of such Claim. Provided,
however, that in such event the Indemnifying Party wiH not be responsible for, nor will it be
obligated to indemnify the relevant Indemnitee against any damages, costs, expenses, or liabilities,
including without limitation, attorneys' fees, in excess of such refused compromise or settlement
With respect to any defense accepted by the IndemniTying Party, the relevant Indemnitee will be
entitled to participate with the Indemnifying Party in such defense if the Claim requests equitable
relief or other relief that could affect the rights of the Indemnitee and also will be entitled to
employ separate counsel for such defense at such Indemnitee's expense. In the event the

Indemnifying Party does not accept the defense of any indemni6ed Claim as provided above, the
relevant Indemnitee will have the right to employ counsel for such defense at the expense of the

Indemnifying Party, and the Indemnifying Party shall be liable for aH costs associated with
Indemnitee's defense of such Claim including court costs, and any settlement or damages awarded

the third party. Each Party agrees to cooperate aud to cause its employees and agents to cooperate
with the other Party in the defense of any such Claim.

8.8 8~omen of Rates enh L te Pn ent Ch~es

ALLTEL, at its discretion may require NcwSouth to provide ALLTEL a security deposit to ensure

payment of NewSouth's account The security deposit must be au amount equal to three (3)
months anticipated charges (including, but not limited to, recurring, non-recurrin, termination
charges aud advance payments), as reasonably determined by ALLTEL, for the interconnection,
resale services, network elements, collocation or any other functions, facilities, products or
services to be furnished by ALLTEI. under this Agreement.

8.1„1 Such security deposit shall be a cash deposit or other form of security acceptable to
ALLTEL. Any such security deposit may be held during the continuance of the service
as security for the payment of any and aH amounts accruing for the service.

8.1.2 If a security deposit is required, such security deposit shall be made prior to the
activation of service.

NcwSouth Communications Corporation
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8.1.3 The fact that a security deposit has been provided in no way relieves NewSouth &om
complying with ALLTEL's regulations as to advance payments and the prompt payment
of biHs on presentation nor does it constitute a waiver or modification of the regular
practices ofALLTEL providing for the discontinuance of service for non-payment of any
sums due ALLTEL.

8.1.4 ALLTEL reserves the right to increase the security deposit requirements when, in its sole
judgment, circumstances so warrant snd/or gross monthly billing has increased beyond
the level initially used to determine the security deposit

8.1.5 In the event that NewSouth is in breach of this Agreement, service to NewSouth may be
terminated by ALLTEL; any security deposits applied to its account and AI.I.TEL may
pursue any other remedies available at law or equity.

8,L6 In the case of a cash deposit, interest at s rate as set forth in the appropriate ALLTEL
tariff shall be paid to NewSouth during the possession of the security deposit by
ALLTEL Interest on a security deposit shall accrue annually and, if tequested, shall be
annually credited to NewSouth by the accmal date.

8.2 ALLTEL may, but is not obligated to, draw on the cash deposit, as applicable, upon the
occurrence ofany one of the following events.

8.2.1 NewSouth owes ALLTEL undisputed charges under this Agreement that sre more than
thirty (30) calender days past due; or

8.2.2 NewSouth admits its inability to pay its debts as such debts become due, has commenced
a voluntary ease (or has had an involuntary case commenced against it) under the U.S.
Banktuptcy Code or any other law relating to insolvency, reorganization, wind-up,
compostion or adjustment of debts or the like, has made an assignment for the bene6t of
creditorsor, is subject to a receivership or similar proceeding; or

8,2.3 The expiration or termination of this Agreement.

8.3 Except as otherwise specificaHy provided elsewhere in this Agreement, the Parties wiH pay aH
rates and charges due and owing under this Agreement within thirty (30) days of the invoice date
in immediately available funda The Parties represent and covenant to each other that aH invoices
will be promptly processed and mailed in accordance with the Parties' regular procedtntes and
billing systems.

8.3.1 If the payment due date ills on a Sunday or on a Holiday which is observed on a
Monday, the payment due date shaH be the first non-Holiday following such Sunday or
Holiday. If the payment due date faHs on a Saturday or on a HoHday which is observed
on Tuesday, Wednesday, Thursday, or Friday, the payment due date shall be the last non-
Holiday preceding such Saturday or Holiday. Ifpayment is not received by the payment
due date, a late penalty, as set forth in IW8.3 below, will be assessed.

8.4 If the amount billed is received by the billing Party after the payment due date or if any portion of
the payment is received by the billing Party in funds which are not immediately available to the
biHing Party, then a late payment charge will apply to the unpaid balance.

8.5 Except as otherwise speci6caHy provided in this Agreement interest on overdue invoices will

apply at the lesser of the highest interest rate (in decimal value) which may be levied by law for
commercial transactions, compounded daily and applied for each month or portion thereof that an
outstanding balance remains, or shall not exceed 0,000493(P!o compounded daily and applied for
each month or portion thereof that an outstanding balance remains.

Newgouth Communications Corporation
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9.0 Dis ute Resolution

9.1 N~otlto of Boo lllss

Notice of a valid contractual dispute must be in writing, speci6caHy documentiag the

nature of the dispute, and must include a detailed description of the underlying dispute

(the "Dispute Notice" ). Billing disputes must be submitted on the BiHing Dispute Form

contained in Appendix A or the dispute will not be accepted as a valid billing dispute and

therefore denied by the billing Party. The billing dispute form must be completed with

aH 6elds poptuiated by the disputing Party or the form will be denied by the biilling Party.

9.1.1 B~illia ~Dls otoo

The disputing Party must submit biHing disputes ("BiHing Disputes" ) to the billing Party
on the Billing Dispute Form contained in Appendix A by the due date on the disputed

bill. The dispute form must be complete, with all 6elds populated with the required

information for the billable element in dispute. If the biHing dispute form is not complete
with aH information, the dispute wiH be denied by the bilHng Party. After receipt of a
completed dispute, the billing Party will review to determine the accuracy of the billing

dispute. If the billing Party determines the dispute is valid, the biHing Party will credit

the disputing Party's bill by the next bill date. If the billing Party determines the billing

dispute is not vahd, the disputing Party may escalate the dispute as outlined in section

9.1.1.1. If escalation of the bilhng dispute does not occur within the 60 days as outlined

below, the disputing Party must remit payment for the disputed charge, including late

payment charges, to the billing Party by the next bill date. The Parties will endeavor to
resolve aH BiHing Disputes within sixty (60) calendar days from receipt of the Dispute

Form.

9.1.1.1 Resolution of the dispute is expected to occur at the 6rst level of management,

resultiag in a recommendatioa for settlement of the dispute and closure of a
speci6c biHing period. If the issues are not resolved within the allotted time

kame, the following resoliition procedure will be implemented:

9.1.1.1.1Ifthe dispute is not resolved within thirty (30) calendar days of receipt
of the Dispute Notice, the dispute will be escahted to the second level

of management for each of the respective Parties for resolution. If the
dispute is not resolved within sixty (60) calendar days of the
noti6cation date, the dispute wiH be escalated to the third level of
management for each of the respective Parties for resolution.

9.1.1.1.2If the dispute is not resolved within ninety (90) calendar days of the
receipt of the Dispute Form, the dispute wiH be escalated to the fourth
level ofmanageinent for each of the respective Parties for resolution.

9.1., 1.1.3Each Party will provide to the other Party an escalation list, for
resolving billing disputes The escalation list will contain the name,
title, phone number, fax number and email address for each escalation

point identi6ed in this section 9.1.1.1.
9.).1.1.4If the dispute is aot resolved withia one hundred twenty (120) days of

receipt of the Dispute Form or either Party is aot operating in good
faith to resolve the dispute, the Formal Dispute Resolution process,
outlined in section 9.4, may be invoked„

9.1.1.2 If the disputing Party disputes a charge and does not pay such charge by the

payment due date, such charges shall be subject to late payment charges as set
forth in subsection 8.3 above. If the disputing Party disputes charges and the
dispute is resolved m favor of the disputing Party, the biHing Party shall credit
the bill of the disputing Party for the amount of the disputed charges, along with

any late payment charges assessed, by the next billing cycle after the resolution

Neutsouth Communications Corporation
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of the dispute. Accordingly, if the disputing Party disputes charges and the

dispute is resolved in favor of the biHing Party, the disputing Party shall pay the
billing Party the amount of the disputed charges and any associated late
payment charges, by the next billing due date after the resolution of the dispute.

9.1.1.3 For purposes of this subsection 9.1.1, a billing dispute shall not include the
refusal to pay other amounts owed to a Party pending resolution of the dispute.
Claims by the disputing Party for damages of any kind will not be considered a
Bona Fide Dispute for purposes of this subsection 9.1.1.

9.1.1.4 Once the billing dispute has been processed in accordance with this subsection
9.1.1, the disputing Party will make immediate payment on any of the disputed
amount owed to the biHing Party, or the biHing Party shall have the right to
pursue normal treatment procedures. Any credits due to the disputing Party
resulting &om the Dispute process wiH be applied to the disputing Party' s
account by the biHing Party nnmediateiy upon resolution ofthe dispute,

9.1.1.5 Neither Party shall biH the other Party for charges incurred more than twelve
(12) months after the service is provided to the non-bHhng Party.

9.l.2 All Other D~hutes

AH other disputes (i.e, , contractual disputes) shall be vahd only if reasonable within the
scope of this Agreement, and the applicable statute of hmitations shaH govern such
disputes

9.2 AMtethhlive te~Li etlee

9.2.1 The Parties desire to resolve disputes arising out of this Agreement without litigation.
Accordingly, except for action seeking a tempomy restraining order, an injunction, or
similar relief &om the PUC related to the purposes of this Agreement, or suit to compel
compHance with this Dispute Resolution process, the Parties agree to use the following
Dispute Resolution procedure with respect to any controversy or claim arising out of or
relating to this Agreement or its breach.

9.2.2 Each Party agrees to promptly notify the other Party in writing of a dispute and may in
the Dispute Notice invoke the informal dispute resolution process described in $9.4. The
Parties will endeavor to resolve the dispute within thirty (30) days after the date of the
Dispute Notice.

9.3 Informal esolutlon of Dis utes

In the case of any dispute and upon receipt of the Dispute Notice each Party will appoint a duly
authorized representative knowledgeabIe in telecommunications matters, to meet and negotiate in
good faith to resolve any dispute arising under this Agreement. The location, form, &equency,
duration, and conclusion of these discussions will be left to the discretion of the representatives.
Upon agreement, the representatives may, but are not obligated to, utilize other alternative dispute
resolution procedures such as mediation to assist in the negotiations Discussions and the
correspondence among the representatives for purposes of settlement are exempt f'rom discovery
and production and will not be admissible in the arbitrafion described below or in any lawsuit
without the concurrence of both Parties. Documents identified in or provided with such
communications, which are not prepared for purposes of the negotiations, are not so exempted
and, if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit Unless
otherwise provided herein, or upon the Parties' agreement, either Party may invoke formal dispute
resolution pmcedures including arbitration or other procedures as appropriate, not earlier than
thirty (30) days a&er the date of the Dispute Notice, provided the Party invoking the formal
dispute resolution process has in good faith negotiated, or attempted to negotiate, with the other
Party.
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9.4 For~mal Oie uteneeetution

9.4.1 The Parties agree that aH unresolved disputes arising under this Agreement, including
without limitation, whether the dispute in question is subject to arbitration, may be
submitted to PUC for resolution in accordance with its dispute resolution process and the
outcome of such process wiH be binding on the Parties, subject to any right to appeal a
decision reached by the PUC under apphcable law.

9,.4.2 If the PUC does not have or declines to accept jurisdiction over any dispute arising under
this Agreement, the dispute may be submitted to binding arbitration by a single arbitrator
pursuant to the Commercial Arbitration Rules of the American Arbitration Association.
A Party may demand such arbitration in accordance with the procedures set out in those
rules. Discovery shall be controHed by the arbitrator and shall be permitted to the extent
set out in this section or upon approval or order of the arbitrator. Bach Party may submit
in writing to a Party, and that Party shall so respond, to a maximum of any combination
of thirty-five (35) {none of which may have subparts) of the following: interrogatories;
demands to produce documents; requests for admission. Additional discovery may be
permitted upon mutual agreement of the Parties. The arbitration hearing shaH be
commenced within ninety (90) days of the demand for arbitration. The arbitration shaH

be held in South C~lina, unless otherwise agreed to by the Parties or required by the
FCC. The arbitrator shall control the scheduling so as to process the matter
expeditiously. The Parties shall submit written briefs five days before the hearing. The
arbitrator shall rule on the dispute by issuing a written opinion within thirty (30) days
after the close of hearings. The arbitrator has no authority to order punitive or
consequential damages. The tunes specified in this section may be extended upon
mutual agreement of the Parties or by the arbitrator upon a showing of good cause.
Judgment upon the award rendered by the arbitrator may be entered in any court having
jurisdiction.

9.4.3 Bach Party shall bear its own costs of these procedures unless the South Carolina PUC or
other presiding arbitrator, if any, rules othenAe. A Party seeking discovery shall
reimburse the responding Party for the costs of production of documents (including
search time and reproduction costs).

9o5 Conflicts

9.S.1 The Parties agree that the Dispute Resolution pmcedures set forth in this Agreement are
not intended to conflict with applicable requirements of the Act or the state commission
with regard to procedures for the resolution ofdisputes arising out of this Agreement and
do not preclude a Party trom seeking relief under appHcable rules or procedures of the
PUC.

10.0 INTENTIONALLY LEFT BLANK

1LO Motoric

11 1 Except as otherwise specifically provided in this Agreement, aH notice, conscnts, approvals,
modifications, or other communications to be given under this Agreement shall be in writing and
sent postage prepaid by registered mail return receipt requested. Notice may also be effected by
personal delivery or by overnight courier. AH notices will be effective upon receipt, and should
be directed to the foHowing:

~tete NSWStlllt
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John Fury
N. Main Street
GreenviHe, South Carolina 29601

If to ALLTKL:

Staff Manager -- Wholesale Services
One Allied Drive, BSF04-D
Little Rock, Arkansas 72202

11.2 Zither Party may unilateraHy change its designated representative and/or address, telephone
contact number or facsimile number for the receipt of notices by giving seven (7) days' prior
written notice to the other Party in compliance with this Section.

12.0 ~Tax

12.1 Each Party purchasing services hereunder shall pay or otherwise be responsible for all federal,
state, or local sales, use, excise, gross receipts, transaction or similar taxes, fees or surcharges
(hereinafter "Tax") levied against or upon such purchasing Party (or the providing Party when
such providing Party is permitted to pass along to the purchasing Party such taxes, fees or
surcharges), except for any tax on either Party's corporate existence, status or income. Whenever
possible, these amounts shall be billed as a separate item on the invoice. Purchasing Party may be
exempted &om cettain taxes if purchasing Party provides proper documentation, e.g., reseller
certificate, &om the appropriate taxing authority. Failure to timely provide said resale tax
exemption certi6cate will result in no exemption being avaHable to the purchasing Party until such
time as the purchasing Pasty presents a valid certification.

12.2 With respect to any purchase of services, facilities or other arrangements, if any Tax is required or
permitted by applicable law to be collected &om the purchasing Party by the providing Party, then
(i) the providing Party shall bill the purchasing Party for such Tax, (ii) the purchasing Party shaH
remit such Tax to the providing Party and (iii) the providing Party shall remit such collected Tax
to the applicable taxing authority, except as otherwise indicated below.

12,3 The Parties agree that each Party shall generally be responsible for collecting and remitting to the
appropriate city, any &anchise fees or taxes for use of city rights of way, in accordance with the
terms of that Party's &anchise agreement. In the event a city attempts to require both Parties to
pay &anchise fees on the same revenues with respect to resold services or unbundled network
elements then the Parties agree to cooperate in opposing such double taxation.

12.4 With respect to any purchase hereunder of services, facilities or anangemeuts that are resold to a
third party, if any Tax is imposed by applicable law on the end user in connection with any such
purchase, then (i) the purchasiug Party shall be required to impose and/or coHect such Tax &om
the end user and (ii) the purchasing Party shall remit such Tsx to the applicable taxing authority,
The purchasing Party agrees to indemnify and hold harmless the providing Party on an after-tax
basis for any costs incuned by the providing Party as a result of actions taken by the applicable
taxing authority to collect the Tax &om the providing Party due to the failure of the purchasing
Party to pay or collect and remit such tax to such authority.

12.5 lf the providing Party fails to collect any Tax as required herein, then, as between the providing
Party and the purchasing Party, (i) the purchasing Party shall remain liable for such uncoHected
Tax and (ii) the providing Party shall be liable for any penalty and interest assessed with respect to
such uncollected Tax by such authority. However, if the purchasing Party fails to pay any taxes
properly billed, then, as between the providing Party and the purchasing Party, the purchasing
Party wiH be solely responsible for payment of the taxes, penalty and interest.

12.6 If the purchasing Party fails to impose snd/or coHect any Tax &om end users as required herein,
then, as between the providing Party and the purchasing Party, the purchasing Party shaH remain
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liable for such uncollected Tax and any interest and penalty assessed thereon with respect to the
uncoHected Tax by the applicable taxing authority. Kith respect to any Tax that the purchasing
Party has agreed to pay or impose on and/or coHect Irom end users, the purchasing Party agrees to
indemnify and hold harmless the providing Party on an atter-tax basis for any costs incurred by
the providing Party as a result ofactions taken by the applicable taxing authority to collect the Tax
from the providing Party due to the failure of the purchasing Party to pay or collect and remit such
Tax to such authority.

12.7 AH notices, afHdavits, exemption certi6cates or other communications required or peruutted to be
given by either Party to the other Party under this $12.0, shaH be made in writmg and sent postage
prepaid by registered maH return receipt requesteri AH notices shall be effective upon receipt. AH
notices sent pursuant to this Section shaH be directed to the foHowing:

To ALLTKL:

Director State and Local Taxes
ALLTEL Communications, Inc.
One Allied Drive
Post OfHce Box 2177
Little Rock, AR 72203

~Co to:

Staff Manager - %holesale Services
ALLTEL Communications, Inc.
One AHied Drive BSF04 -D
P.O. Box 2177
I.ittle Rock, AR 72203

To Newgouth:

John Fury¹Main Street
GreenviHe, South Carolina 29601

12.8 Either Party may unilaterally change its designated representative andlor address, telephone
contact number or facsinule number for the receipt of notices by giving seven (7) days' prior
written notice to the other Party in compliance with this Section.

13.8 ~Force Ma' are

13.1 Except as otherwise speciflcaHy provided in this Agreement, neither Party shaH be liable for
delays or failures in performance resulting Hom acts or occurrences beyond the reasonable control
of such Party, regardless of whether such delays or failures in performance were foreseen or
foreseeable as of the date of this Agreement, including, without limitation: fire, explosion, povver
failure, acts of God, war, revolution, civil commotion, or acts of public enemies; or labor unrest,
including, without limitation strikes, slowdowns, picketing or boycotis or delays caused by the
other Party or by other service or equipment vendors; or any other similar circumstances beyond
the Party's reasonable control. In such event, the Party affected shall, upon giving prompt notice
to the other Party, be excused &am such performance on a day-to-day basis to the extent of'such
interference (and the other Party shall likewise be excused Som performance of its obligations on
a day-for-day basis to the extent such Party's obligations relate to the performance so interfered
with). The affected Party shaH use its reasonable commercial efforts to avoid or remove the cause
of nonperformance and both Parties shall proceed to perform with dispatch once the causes are
removed or cease.
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14.0 P,oblii
14.1 The Parties agree not to use in any advertising or sales promotionr press releases or other publicity

matters, any endorsements, direct or indirect quotes or pictures implying endotaement by the other
Party or any of its employees without such Party's prior written approvaL The Parties will submit
to each other for written approval, prior to publication, sH such publicity endorsement matters that
mention or display the other's name and/or marks or contain language lrom which a connection to
said name and/or marks may be inferred or implied.

14.2 Neither Party wiH offer any services using the trademarks, service marks, trade names, brand
ttames, logos, insignia, symbols or decorative designs of the other Party or its af6liates without the
other Party's written authorization.

15.0 Network Maintenance a d Mana ement

15.1 The Parties will work cooperatively to implement this Agreement. The Parties will exchange
appropriate information (e.g., maintenance contact numbers, network inforination, information
required to comply with law enforcement and other security agencies of the Govermnent, etc.) to
achieve this desired reliabiHty, subject to the confidentiality provisions herein.

15.2 Each Party wiO provide a 24-hour contact nmnber for Network Traffic Management issues to the
other's surveillance management center, A facsimile (FAX) number must also be provided to
facHitate event noti6cations for planned mass caHing events. AdditionaHy, both Parties agree that
they will work cooperatively to ensure that aH such events wiH attempt to be conducted in such a
manner as to avoid disruption or loss of service to other end users.

1521 24HourNenrorkMano emento~onta

For TEL:

~Co t ctNumber:

Faeshnile Number:

330-650-7900

.330-650-7918

For NewSoutht

Contact Nmnber, : 800-600-5050

W~lmile Nnmner:

15.3 Neither Party will use any service provided under this Agreement in a manner that impairs the
quality of service to other carriers or to either Party's subscribers. Either Party wiH provide the
other Party notice of said impairment at the earliest practicable time.

16.0 Law Enforcement and Civil Process

16.1 Intercept Devices

Local and federal law enforcement agencies periodicaHy request information or assistance trom
local telephone service providers. When either Party receives a request associated with a
customer of the other Party, the @en:iving Party wiH refer such request to the appropriate Party,
unless the request directs the receiving Party to attach a pen register, trap-and-trace or form of
intercept on the Party's own facilities, in which case that Party will comply with any valid
requirement, to the extent the receiving Party is able to do so; if such compliance requires the
assistance of the other Party such assistance will be provided.
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16.2 Subpoenas

If a Party receives a subpoena for information concerning an end user the Party knows to be an
end user of the other Party, the receiving Party will refer the subpoena to the requesting entity
with an indication that the other Party is the responsible company.

166 Law Enforcement Emergencies

If a Party receives a request &om a law enforcement agency to implement at its switch a
temporary nmnber change, temporary disconnect, or one-way denial of outbound caHs for an end
user of the other Party, the receiving Party will comply so long as it is a valid emergency request.
Neither Party will be held fable for any claims or damages arising fiom coxnpliance with such
requests, and the Party serving the end user agrees to indemnify and hold the other Party harmless
against any and aH such claims.

16.4 The Parties wiH pxovide five (5) day a week g:00 a.m. to 5:00 p.m. installation and information
retrieval pertaining to lawful, manual traps and mfoxmation retrieval on customer invoked CLASS
services pertaining to non-emergency caHs such as annoyance caHs. The Parties will provide
assistance twenty-four (24) hours per day for situations involving immediate threat of life or at the
request of law enforcement ofncials. The Parties wiH provide a twenty-four (24) hour contact
number to administer this process.

l'l.b C~hen ee ln Snbeerlber, ~C'er Selection

17.1 Each Party will abide by applicable state or federtd laws and regulations in obtaining end user
authorization prior to changing end user's Local Service Provider to itself and in assuming
responsibility for any appficable charges as specified in $258 (b) of the Telecommunications Act
of 1996. Either Party shall make authorization available to the other Party upon reasonable
requests and at no charge.

17,2 Only an end user can initiate a challenge to a change in its local exchange service provider. Ifan
end user notifies either Patty that the end user requests local exchange service, the Party receiving
such request shaH be &ee to immediately provide service to such end user.

173 %hen an end user changes or withdraws authorization, each Party will release customer specific
facihties in accordance with the end user custotners' direction or the end user's authorized agent.

17A Subject to applicable rules, orders, and decisions, ALLTEL wiH provide NewSouth with access to
Customer Proprietar Network Informrbtion (CPNI) for ALLTEI. end users upon NewSouth
providing ALLTEL a signed Letter of Agency (LOA) for ALLTEL's customer of recoxd, based
on NewSouth's repxesentation that subscxiber has authorized NewSouth to obtain such CPWI.

17.4.1 The Parties agree that they will confoxm to FCC and/or state regulations regarding the
provisioning of CPNI between the Parties, and regarding the use of that information by
the requesting Party.

17.4.2 The requesting Party will document end user permission obtained to receive CPNI,
whether or not the end user has agreed to change Local Service Providexs. For end users
changing service from one Party to the other, specific end user LOAs may be requested
by the Party receiving CPNI requests to investigate possible slamming incidents, aud for
other reasons agreed to by the Parties„The receiving Party may also request
documentation of an LOA if CPNI is requested and a subsequent service order for the
change of local service is not received.

17.4.3 CPNI requests will be processed in accordance with the following:

Newsouth Communications Corporation



General Terms 8'c Conditions
Page 15

Exhibit KKB-11
Page 19 of 66

17.4.3.1 For customers with 1-25 lines: two (2) business days.

17.4.3.2 For customers with 26+ lines: three (3)business days.

17.4.4 If the Parties do not agree that NewSouth requested CPNI for a specific end user, or that
ALLTEL has etred in not accepting proof of an LOA, the Parties may immediately
request dispute resolution in accordance with General Terms dt Conditions, $9.0, Dispute
Resolution.

17.5 ALLTEL will only accept an LOA for an ALLTEL customer of record. NewSouth will not delegate
its obligation to obtain written authorization Gom ALLTEL's customer of record to a third party.
ALLTEL shall not unreasonably with hold such consent.

18.0 Amendments or Waivers

18.1 Execution of this Agreement by either Party does not confirm or imply that the executing Party
agrees with any decision(s) issued pursuant to the Telecommunications Act of 1996aud the
consequences of those decisions on specific language in this Agreement. Neither Party waives its
rights to appeal or otherwise challenge any such decision(s) and each Party reserves all of its rights to
pursue any and all legal and/or equitable remedies, including appeals of any such decision(s).

18.2 The Parties recognize that ALLTEL is a 2/o Rural Telephone Company and is entitled to all rights
afforded 2'Yo Rural Telephone Companies under the Act including, but not limited to, exemptions,
suspensions, and modifications under 47 USC $ 251(f). This Agreement does not affect, and
ALLTEL does not waive, any rights including„but not limited to, the rights afforded ALLTEL under
47 USC g 251(f).

19.0 A uteri

19., 1 Each person whose signature appears below represents and warrants that they have the authority
to bind the Party on whose behalf they executed this Agreement

2llji B~indin Effect

20.1 This Agreement wiII be binding on and inure to the beuefit of the respective successors and
permitted assigns of the Parties.

21.0 Consent

21.1 Where consent, approval, or mutual agreement is required of a Party, it will not be unreasonably
withheld or delayed„

22ji ~sx nses

22.1 Except as specifically set out in this Agreement, each Party will be solely responsible for its own
expenses involved in all activities related to the subject of this Agreement.

23.0 Headings
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23.1 The headings in this Agreement are inserted for convenience and identification only and will not
be considered in the interpretation of this Agreement

24.tt R~elatioaabt ~of Path

24.1 This Agreement will not establish, be interpreted as establishing, or be used by either Party to
establish or to represent their relationship as any form of agency, partnership or joint venture.
Neither Party wiH have any authority to bind the other Party, nor to act as an agent for the other
Party unless written authority, separate &om this Agreement, is provided. Nothmg in the
Agreemeut wiH be construed as providing for the sharing of profits or losses arising out of the
efforts of either or both of the Parties. Nothing herein will be construed as making either Party
responsible or liable for the obligations and undertakmgs of the other Party.

25.0 Conflict of Interest

25.1 The Parties represent that no employee or agent of either Party has been or will be employed,
retained, paid a fee, or otherwise received or will receive any personal compensation or
consideration &om the other Party, or any of the other Party's employees or agents in connection
with the arranging or negotiation of this Agreement or associated documents.

26.0 Mul le punter arts

26.1 This Agreement may be executed in multiple counterparts, each of which will be deemed an
original but all ofwhich wiH together constitute but one, and the same document.

27.0 Third Pa Beneficiari~

27.1 Except as may be specifically set forth in this Agreement, this Agreement does not provide and
will not be construed to provide third parties with any remedy, claim, liability, reimbursement,
cause ofaction, or other privilege.

2S.O R~etaatotP~Atteaat

28, 1 Each Party agrees to cooperate with the other Party and with any regulatory agency to obtain
regulatory approval. During the team Of this Agrccanent, eaCh Party agrees to continue to
cooperate with the other Party and any regulatory agency so that the benefits of this Agreement
may be achieved.

28.2 Upon execution of this Agreement, it shall be filed with the appropriate state regulatory agency
pursuant to the requirements of $252 of the Act. If the state regulatory agency imposes any
fihng{s) or public mterest notice(s) regarding the Sing or approval of the Agreement, NewSouth
shaH assume sole responsibility in making such fihngs or notices. All costs associated with the
aforementioned filing(s) or notice(s) shall borne by NewScuth. , Notwithstanding the foregoing,
this Agreement shall not be submitted for approval by the appropxiate state regulatory agency
unless and until such time as NewSouth is duly certified as s local exchange carrier in such state,
except as otherwise required by a Commission,

29.0 Trademarks and Trade Names
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Each Party warrants that, to the best of its knowledge, the services provided under this Agreement
do not or will not violate or in&inge upon any patent, copyright, trademark, or trade secret rights
of any other persons.

29.2 Except as specificafiy set out in this Agreement, nothing in this Agreement will grant, suggest, or
imply any authority for one Party to use the name, trademarks, service marks, or trade names of
the other Party for any purpose whatsoever, absent written consent of the other Party.

30.0 Rehhtatort~hothort

30.1 Each Party wjLII be xesponsible for obtaining and keeping in effect all Federal Communications
Commissione state regulatory commission, &snchise authority and other regulatory approvals that
may be required in connection with the performance of its obligations under this Agreement.
Each Party will reasonably cooperate with the other Party in obtaming and maintaining any
required approvals necessary for fulfiHing its obligations under this Agreement

33.0 U~rertfieo 'oo Reei ere

31.1 Subject to each Party's reasonable security requirements and except as msy be otherwise
specificafiy provided in this Agreement, either Party may audit the other Party's relevant books,
records snd other documents pertaining to services provided under this Agreement once in each
Contract Year solely for the purpose of evaluating the accuracy of the other Party's bifiing and
invoicing. Such audit will take place at a time sad place agreed on by the Partie uo later than

sixty (60) days after notice thereof.

31,2 The review will consist of an examination aud verification of data invoMng records, systems,
procedures snd other information related to the services perfoxmed by either Party as related to
settlement charges or payments made in connection with this Agreement as determined by either
Party to be reasonably required. Each Party shall maintain reasonable records for a minimum of
twelve (12) months snd provide the other Patty with reasonable access to such infotmstion as is
necessary to determine amounts receivable or payable under this Agreement.

31.3 Adjustments, credits, or payments shall be made and any conectiye action shall commence within
thirty (30) days &om the Requesting Party's receipt of the fiaal audit report to compensate for any
errors or omissions which are disclosed by such audit and are agreed to by the Parties. Audit
findlngs may be applied retroactively for no more than twelve (12)months &om the date the audit
began. Interest shaH not exceed one sud one-half (I /~%) of the highest interest rate afiowsble by
law for conunercisl transactions shall be assessed and shall be computed by compounding daily
&om the time of the overcharge, not to exceed twelve (12) months &om the date the audit began
to the dsy of payment or credit. Any disputes concetning audit results will be resolved pursuant
to the Dispute Resolution pmcedures described in $9.0 of this Agreement

31.4 Each Party will cooperate fully in any such audit, providing reasonable access to any aud aH

appropriate employees and books, records sud other documents reasonably necessary to assess the
accuracy of the Party's bifis.

31.5 Verificstion reviews will be limited in &equency to once per twelve (12) month period, with
provision for staged reviews, as mutusHy agreed, so that sll subject matters are not required to be
reviewed at the same time. Verification reviews wiH be scheduled subject to the reasonable
requirements snd limitations of the audited Party aud will be conducted in a manner that will not
interfere with the audited Party's business operations.

31.6 The Patty requesting a verification review shall fully bear its costs associated with conducting s
review. The Party being reviewed will provide access to required information, as outlined in this
Section, at no charge to the mviewiug Party. Should the reviewing Party request mformation or
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assistance beyond that reasonably required to conduct such a review, the Party being xeviewed

may, at its option, decline to comply with such request or may bill actual costs incurred in

complying subsequent to the concurrence of the reviewing Party.

31.7 For purposes of conducting an audit pursuant to this Agreement, the Parties may employ other

persons or his for this purpose (so long as said Parties are bound by this Agreement). The

Parties will bear their own reasonable expenses associated with the audit

31.8 Information obtained or received by either Party in conducting the audit described in )31.0 shall

be subject to the confidentiality provisions of $6.0 of this Agreement, whether or not marked as

confidentiaL

32.0 Com lete Terms

32.1 Tbis Agreement sets forth the imtixe understanding and supersedes prior agreements between the

Parties relating to the subject matter contained herein and merges all prior discussions between

them, and neither Party shall be bound by any defmition, condition, pxovision, representation,

warranty, covenant or promise other than as expressly stated in this Agreement or as is

contemporaneously or subsequently set forth m writing and executed by a duly authorized oflicer

or representative of the Party to be bound thereby.

33.0 C~oo erosion~on Preeen Ead User ifrand

33.1 The Parties agree to cooperate with one another to investigate, minimize, and take corrective

action in cases of' &aud. The Parties' fraud mhxixnization procedures axe to be cost effective and

implemented so as not to unduly burden or harm one Party as compared to the other Party.

33.2 In cases of' suspected iraudulent activity by an end user, at a minimum, the cooperation referenced

in the above paragraph will include providing to the other Party, upon request, information

concerning end users who terminate services to that Party without paying all outstanding charges.

The Party seeking such information is responsible for securing the end user's permission to obtain

such information,

34.0 Notice of Network Cha es

34,1 The Parties agree to provide each other with reasonable notice consistent with applicable FCC
rules of changes in the information necessary for the transmission and routing of services using

the other Party's facilities or networks, as well as other changes that affect the interoperability of
those respective facilities and networks. Nothing iu this Agreement is intended to limit either

Party's ability to upgrade or modify its network, including without limitation, the incoxpoxation of
new equipment, new software or otherwise so long as such upgrades are not inconsistent with the

Parties' obligations under this Agreement.

35.0 Modification of A ~eem nt

35.1 If NewSouth changes its name or makes changes to its company structure or identity due to a
merger, acquisition, transfer or any other season, it is the responsibility of NewSouth to notify
ALLTEL of said change and request that an amendment to this Agreement, if necessary, be
executed to reflect said change.

36.0 R~es onsih~ilf ef Each Parrf
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36.1 Each Party is an independent contractor, and has and hereby retains the right to exercise full
control of and supervision over its own pet formance of its obhgafions under this Agreement and
retains full control over the employment, direction, compensation and discharge of its employees
assisting in the performance of such obfigations. Each Party wiH be solely responsible for aH

matters relating to payment of such employees, including compliance with social security taxes,
withhoIding taxes and all other regulations governing such matters. Each Party wiH be solely
responsible for proper handling, storage, transport and disposal at its own expense of all (i)
substances or materials that it or its contractors or agents bring to, create or assume control over at
Work Locations or, (ii) waste resulting there&om or otherwise generated in connection with its or
its contractors' or agents' activities at the Work Locations. Subject to the limitations on liability
and except as otherwise provided in this Agreement, each Party will be responsible for (i) its own
acts and performance of all obligations hnposed by applicable law in connection with its activities,
legal status and property, real or personal and, (ii) the acts of its own af51iates, employees, agents
and contractors during the performance of the Party's obligations hereunder,

37.0 INTKN'. &ANALLY LESTBL~

3$.0 gavernmental~com Ilance

.38.1 Each Party will comply at its own expense with aH applicable law that relates to i) its obligations
under or activities in connection with this Agreement; of ii) its activities undertaken at, in
connection with or relating to Work Locations. The Parties agree to indemnify, defend, {at the
other Party's request) and save harmless the other Party, each of its officers, directors and
employees &om and against any losses, damages, claims, demands, suits, liabilities, fines,
penalties, and expenses (mcluding reasonable attorneys' fees) that arise out of or result &om i) its
failure or the faihue of its contractors or agents to so comply or ii) any activity, duty or status of it
or its contractors or agents that triggers any legal obligation to investigate or remediate
environmental contamination.

NewSouth wiH in no event be liable to ALLTEL for auy costs whatsoever resulting &om the
presence or release of any Enviromnental Hazard that NewSouth did not introduce to the affected
work location. ALLTEL will indemnify, defend (at NewSouth's request) and hold harmless
NewSouth, each of its oI5cers, directors and employees &om and against any losses, damages,
claims, demands, suits, liabilities, fines, penalties and expenses (including reasonable attorneys'
fees) that arise out of or result &om {i)any Environmental Hazard that ALLTEL, its contractors or
agents introduce to the Work Locations or {ii) the presence or release of any Environmental
Hazard for which ALLTEL is responsible under applicable htw.

39.2 ALLTEL will in no event be liable to NewSouth for any costs whatsoever resulting &om the
presence or release of any Environmental Hazard that AI.LTEL did not introduce to the affected
work location. NewSouth will in~, defend (at AI,LTEI.'s request) and hold harmless
ALI.TEI., each of its ol5cers, directors and employees &om and against any losses, damages,
claims, demands, suits, liabilities, fines, penalties and expenses (including reasonable attorneys'
fees) that arise out of or result &om i) any Environmental Hazard that NewSouth, its contractors
or agents introduce to the Work Locations or ii) the presence or release of any Environmental
Hazard for which NewSouth is responsible under applicable law.

40.0 Subcontrgct~i

40.1 If a Party through a subcontractor performs any obligation under this Agreement, such Party will
remain fufiy responsible for the perfortnsnce of this Agreement in accordance with its terms,
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including any obVigations either Patty performs through subcontractors, and each Party will be
solely responsible for payments due the Party's subcontractors. No subcontractor will be deemed
a third party beneficiary for any purposes under this Agreement Any subcontractor who gains
access to Confidential Information covered by this Agreement will be required by the
subcontracting Party to protect such Confidential Infortnation to the same extent the
subcontracting Party is required to protect the same under the terms of this Agreement.

4LO Referenced Dacuments

41.1 Whenever any provision of this Agreement refers to a technical reference, technical publication,
any publication of telecommunications industry administrative or technical standards, ALLTEL
handbooks and manuals, or any other document specifically incorporated into this Agreement, it
will be deemed to be a reference to the most recent version or edition (including any amendments,
supplements, addenda, or successors) of each document that is in effect, and will include the most
recent version or edition (including any amendments, supplements, addenda, or successors) of
each document incorporated by reference in such a technical reference, technical publication, or
publication of industry standards. However, if such reference material is substantially altered m a
more recent version tu significantly change the obligations of either Party as of the Effective Date
of this Agreement and the Parties are not in agreement concerning such modifications, the Parties
agree to negotiate in good firith to determine how such changes will impact performance of the
Parties under this Agreement, if at all Until such time as the Parties agree, the provisions of the
last accepted and unchallenged version will remain in force.

42.0 SeverabHitg

42.1 If any term, condition or provision of this Agreement is held to be invalid or unenforceable for
any reason, such invalidity or unenforceability will not invalidate the entire Agreement, unless
such construction would be unreasonable. The Agreement will be construed as if it did not
contain the invalid or unenforceable provision or provisions, and the rights aud obligations of
each Party will be consttued «nd enforced accordingly; provided, however, that in the event such
invalid or unenforceable provision or provisions are essential elements of this Agreement and
substantiaIIy impair the rights or obfigations of either Party, the Parties wiII promptly negotiate a
replacement provision or provisions. If impasse is reached, the Parties will resolve said impasse
under $9,.0, Dispute Resolution.

43.0 Sarrirai of~oh
' alioar

43.1 Any liabilities or obligations of a Party for acts or omissions prior to the cancellation or
termination of this Agreement, any obligation of a Party under the provisions regarding
indemmfication, Confidential Information, limitations on liability, and any other provisions of this

Agreement which, by their terms, are contemplated to survive (or to be performed after)
termination of this Agreement, will survive cancellation or termination thereof.

44.0 G~oram f.am

44. 1 This A.greemeat shall be governed by and construed in accordance with federal law, the Act, and
the FCC's Rules and Regulations, except insofar as state law may control any aspect of this
Agreement, in which case the domestic laws of South Carolina, without regard to its confHcts of
laws principles, shall govern. The Parties submit to personal jurisdiction in South Carolina.
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44.0 Other Obthrottooo of Noottootb

45.1 To establish service and provide effitcient and consolidated Mling to NewSouth, NewSouth is
requited to provide a CLEC Profile, which includes its authorized and aatioaaHy recognized
Operating Company Number {"OChP), to establish NewSouth's billing account. NewSouth will
be provided with a billing account aumber {"BAN")for each CLEC Profile submitted. NewSouth
will pay ALLTEL $3&0.00 for the establishment ofeach billing account number ("BAN").

45.2 NewSouth shall use AI.I.TEL's electronic operations support system access platform (ALLTEL
Express) to submit orders and requests for maintenance and repair of services, aad to engage in
other pre-ordering, ordering, provisioning, maintenance and repair transactions. If ALLTEL has
not deployed an electronic capability, NewSouth shaH use such other processes as ALLTEL has
made available for performing such transaction {including, but not limited, to submission of
orders by telephonic fitcsimile transmission and placing trouble reports by voice telephone
tanstnission). If NewSouth chooses to submit orders msnuaHy, when AloLTEL's e]ectronic
operations support system access platform (ALLTEL Express) is available, NewSouth will pay a
manual order charge as reflected in the applicable ALLTEL tariK

45.3 NewSouth represents and covenants that it will only use ALLTEL Express pursuant to this
Agreement for services related to UNEs, tesold services or other services covered by this
Agreement, for which this Agreement contains explicit terms, conditions and rates.

46.0 Customer In ulrles

46.1 Each Party will refer aH questions regarding the other Party's setvices or products directly to the
other Party at a telephone number specified by that Patty.

46.2 Each Party wiH ensure that all of their representatives who receive inquiries regarding the other
Party's services or products: {i)provide the numbers described in ii47. 1; and {ii)do not in any
way disparage or discriminate against the other Party or its services or products.

47.0 Disclaimer of Warranttes

47.1 EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THIS AGREEMENT,
NEITHER PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES, EXPRESS
OR IMPLIED, INCI.UDING BUT NOT LIMITED TO ANY WARRANTY AS TO
MERCHANTABILITY OR FITNESS FOR INTENDED OR PARTICULAR PURPOSE
WITH RESPECT TO SERVICES PROVIDED HEREUNDER. ADDITION AI.LY,
NEITHER PARTY ASSUMES ANY RESPONSIBILITY WITH REGARD TO THE
CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY THE OTHER PARTY
WHEN THIS DATA OR INFORMATION IS ACCESSED AND USED BY A THIRD
PARTY.

48.0 INTENTIONALLY L~E BLANK

49.0 INTENTIONALLY~LE BLANK

50.0 INTENTIONALLY, LEFT BLANK
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51.0 INTENTIONALLY LEFT BLANK

52,.0 INTENTIONALLY LEFT BLANK

53.0 Definitions and Acr~on s

53.1 Definitions

For purposes of this Agreement, certain terms have been defined in Attachment 20.' Definitions
and elsewhere in this Agreement to encompass meanings that may differ trom, or be in addition
to, the normal connotation of the defined word. Unless thc context clearly indicates otherwise, any
term defined or used in the singular will include the plural. The words "will" and "shall" are used
interchangeably throughout this Agreement and the use of either connotes a mandatory
requirement. The use ofone or the other will not mean a different degree of right or obligation for
either Party. A defined word intended to convey its special meaning is capitahzed when used.

53.2 Acronyms

Other terms that are capitalized and not defined in this Agreement wiH have the meaning in the
Act. For convenience of reference only, Attachment 21: Acronyms provides a list of acronyms
used throughout this Agreement

55.0 INTENT~IONAL Y LETT, BLANK

56.0 INTENTIONALLY LEFT BLANK

58.0 Other R uirements and Attachments

58.1 This Agreement incorporates a number of listed Attachments, which, together with their
associated Appendices, Exhibits, and Addenda, constitute the entire Agreement between the
Parties.

58.1.1 Each Party agrees that if at anytime a discrepancy arises between the General Terms and
Conditions and one of the Attachments, the Attachments will control.

SS.L2 Appended to this Agreement and incorporated herein are the Attachments listed below.
To the extent that any definitions, terms or conditions in any given Attachment differ
from those contained in the main body of this Agreement, those definitions, terms or
conditions will supersede those contained in the main body of this Agreement, but only
in regard to the services or activities listed in that particular Attachment, In particular, if
an Attachment contains a term length that divers &om the tcim length in the main body
of this Agrmnent, the term length of that Attachment will control the length of time that
services or activities are to occur under the Attachment, but will not affect the term
length of other attachments.

Attachment 4: Network Interconnection Architecture
Attachment 12:Compensation
Attachment 14:Local Number Portability
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Attachment 18:Performance Measures
Attachment 19:Bona Fide Request ("BFR")Process
Attachment 20: Detmitions
Attachment 21:Acronyms
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THIS AGRKKMKNT CONTAINS A BINDING ARBITRATION PROVISION, WHICH MAY BK
ENFORCED BYTHE PARTIES.

WITNESS WHEREOF the Parties hereto have caused this Attachment to be executed as of this ~ day of
, 2otn/

NewSouth Communications Coqmration ALLTEL South Carolina, Inc.

Print Name
Michael D. Rhoda
Print Name

S' Nam

5P
Posinon/Title

~ ~~ t

NewSouth Communications rp oration

Sign Name:

Vice Prmidenl —Business Deve~tn ment ..., .
Position/Title
ALLTEL South Carolina, Inc.
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ATTACHMENT I:INTENTION LY LEFT BLANK
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ATT~A'. HMEhiT 2: INTENTIONALLY LEFT BLANK
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ATTACHMVET 4: NETWORK INTERCONNECTION ARCHITECTURE

1.0 ~Sco e

1.1 This Attachment describes the arrangements that may be utilized by the Patties for interconnection

of their respective networks for the transmission snd routing of Telephone Exchange Service and

Exchange Access Service pursuant to $251 of the Act Network Interconnection will be provided

by the Parties at any technically feasible point withm AI.LTEL's interconnected network within a
LATA. It is NewSouth's rmposibility to establish a single point of interconnection within
AILTEL's interconnected network within each LATA. In each ALLTEL Exchange Area where

the Parties intesconnect their networks, the Parties wiH utilize the interconnection method as
specified below unless otherwise mutuaHy agreed to in writing by the Parties. Traffic originated

by a telecommunicafions carrier, not subject to this agreement, delivered to one of the Parties,
regardless of whether such traffic is delivered to the Party's end user customer, is uot considered
to be originating on that Party's network and may not be touted through direct interconnection.

1.2 Each Party is responsible for the appropriate sizing, operation, and maintenance of the facilities on
its side of each IP. Each IP must be located within ALLTEL's exchange area in the LATA in
which traffic is originating. An IP determines the point up to which the originating Party shall be
responsible for providing at its own expense, the call transport with respect to its local traffic and

intraLATA toH traffic.

1.3 An Interconnection Point ("IP"),as defined in tj2.0 of this Attachment wiH be designated for each
interconnection arrangement established pursuant to this Agreement.

1,.4 This Attachment is based on the network configuration snd capabilities of the Parties as they exist
on the date of this Agreement. If those factors change (Le., ALLTEL deploys a new tandem

oflice or becomes an E-911 provider), the Parties will negotiate in good faith to modify this

Agreement in ot'der to accommodate the changes and to provide the services made possible by
such additional capabifitties to NewSouth.

2.0 Interconnection

2.1 Direct interconnection provides for network interconnection between the Parties at a technically
feasible point on AI.LTEL's interconnected network within a LATA as described in Section 2.1.1.
Traffic originated by a telecommunications carrier, not subject to this agreement, delivered to one
of the Parties, regardless of whether such traffic is delivered to the Party's end user customer, is
not considered to be originating on that Party's network and may not be routed through direct
interconnection. Direct interconnection shall be accomplished by, including but not limited to,
one or more of the following methods: 1) lease anangements, and 2) jointly provisioned facilities
arrangements.

2.1.1 In order to gain conuectivity, the IP is required at one of the following locations:

a) IP at the ALLTEL Access Tandem Office where available, or,
b) IP at the ALLTEL End Office, or,
c) IP at the ALLTEL Access Tandem, where available, or End Office for a ALI.TEI.

remote central office.

2.1,.2 Lease arrangements will be governed by the applicable AI.Z,TEL interstate, intrastate or
local, special access or private line tariffs under which NewSouth orders service.

2.1.3 Each Party will be responsible for the engineering and construction of its own network
facilities on its side of the IP, however, should ALLTEL be required to modify its
network to accommodate the interconnection request made by NewSouth, NewSouth
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agrees to pay ALLTEL reasonable charges for such modifications. If NewSouth uses a
third party network Grrrier to reach the IP, NewSouth will bear sll third party Carrier
charges for facilities and traffic.

2.2 The Parties shall utilize direct end of5ce truak groups under any one of the following conditions:

2.2,1 Tandem Exhaust - If a tandem through which the Parties are interconnected is unable to,
or is forecasted to be unable to support additional trafEc loads for aay period of time, the
Parties will mutually agree on an eud ofhce truaking plan that will alleviate the tandem
capacity shortage and ensure completion of traf5c between NewSouth and ALLTEL.

2.2.2 Traf5c Volume -To the extent either Party has the cspabiTity to measure the amount of
trafEc between NewSouth's switch snd a ALLTEL end of5ce and where such traf5c
exceeds or is fo~ to exceed a single DSI of traffic per month, then the Parties shall
install and retain direct end of5ce truaking sufffcient to handle such traffic volumes.
Either Party will install additional capacity between such points when overflow traf5c
exceeds or is forecasted to exceed a single DS1 of traf5c per month. Ia the case of one-
way trunking, additional truaking shall only be required by the Party whose ~g has
achieved the preceding usage threshold.

223 Mutual Agreement - The Parties msy install direct end of5ce truaking upon muntai
agreement in the absence ofconditions (2.2.1) or (2.2.2) above.

2.2 Both Patties agree only to deliver traf5c to the other pursuant to and consistent with the terms of
this Agreement Neither Party shall utiTize a third party for the delivery of traf5c to the other
pursuant to this Agreement without the consent of all Parties and without the establishment of
mutually agreeable terms aad conditions among all Parties govemiag any intermediary
arrangement with a third party. Neither Party shall provide sa intermediary or transit function for
the connection of the end users of a third party telecommunications carrier to the end users of the
other Party and without the establishment of mutuaHy agreeable terms and conditions governing
the provision of the intermediary function. This Agreemeat does not obligate either Party to
utilize any intermediary or transit traffic fbnctions of the other Party or to accept transit trafffc or
intermediary arrangements with third parties.

2.3 Neither Party shall deliver: (i) traf5c destined to terminate at the other Party's end of5ce via
another LEC's ead of5ce, or (ii) trsf5c destined to terminate at an end of5ce subtending the other
Party's access tandem via another LECs access tandem.

3.1 Signaling protocoL The Parties will interconnect their networks using SS7 signaling where
technically feasible snd available as defined in FR 905 Bellcore Standards including ISDN user
part ("ISUP") for trunk signaling and Transaction Capabilities Application Part ("TCAP") for
CCS-based features in the interconnection of their networks. AII Network Interopernbility
Interface Forum (NIIF) adopted staadsrds shall be adhered to.

3.2 %herc available, CCS signaling shall be used by the Parties to set up calls between the Parties'
Telephone Exchange Service networks. IfCCS signaling is unavailable, the Parties shall use MF
(Multi-Frequency) signaling.

3.,3 The following list of publications describe the practices, procedures and specifications generally
utilized by the industry for signaling purposes and are listed herein to assist the Parties in meeting
their respective interconnection responsibilities related to signaling:
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GR-000246-CORE, BeH Communications Research Specifications of
Signaling System 7 {"SSP)

GR-000317-CORE Switching System Requirements for Call Control

Using the Integrated Services Digital Network User Part

GR-000394-CORE, Switching System Requirements for Interexchange

Carrier Interconnection Using the Integrated Services Digital Network

User Part

GR-000606-CORE, LATA Switching Systems Generic Reqmrements-

Common Channel Signaling-)6. 5

GR-000905-CORE, Common Channel Sigmding Network Interface

Specification Supporting Network Interconnection Message Transfer

Part ('XfIP") and Integrated Digital Services Network User Part
("ISDNUP")

The Parties will cooperate on the exchange of Transactional Capabilities Application Part (TCAP)
messages to facHitate interoperability of CCS-based features between their respective networks,

including aH CLASS features and functions, to the extent each Party offers such features and

functions to its end users. AH CCS signaling parameters will be provided including, without

liraitation, Calling Party Number (CPN) as described in Attaclunent 12 $ 2.0, Originating Line

Information ("OLP'), calling party category and charge number.

3.5 Where available each Party shaH cooperate to ensure that aH of its trunk groups are configured

utilizing the B8ZS ESP protocol for 64 kbps clear channel transmission to allow for ISDN

interoperabiTity between the Parties' respective networks.

3.6 The Parties shaH jointly develop a grooming plan (the "Joint Grooming Plan" ) which shaH define

and detail, inter alia,

3.6.1 disaster recovery provisions and escalations;

3.6.2 direct/high usage trunk engineering guidelines; and

3.6.3 such other matters as the Parties may agree.

3„7 If a Party makes a change in its network, which it beHeves will materially affect the

interoperability of its network with the other Party, the Party making the change shall provide

thirty (30) days advance written notice of such change to the other Party.

4.0 Interconnection and TrmnkingReguirements

4.1 Local Traffic and IntraLATA Toll Traffic

4.. 1.. 1 The Parties shall reciprocafiy terminate Local Traffic snd IntraIWTA toll caHs

originating on each other's networks as follows:

4.1.1.1 Where technically feasible, the Parties shall make available to each other two-

way trunks for the reciprocal exchange of combined Local Truffic and

IutraLATA toll traffic„ ln such case, each Party wiH provide to each other its
Percentage of local Use (PLV) for billing purposes. If either Party questions
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the accuracy of the other*s PLU, that issue may be included in a veri&cation
review as provided in 532.0 of the General Terms and Conditions. If at any
time during the term of this Agreement, the average monthly number of minutes
ofuse (combined Local Traf5c and IntraLATA toll trafEc) terminated by either
Party on the network of the other exceeds the generally accepted engineering
practices as mutuaHy agreed to by the Parties, the Party on whose network those
xninutes have been terminated may elect to require jurisdictionaliy separate
trunks for Local Traf5c and IntraLATA toll traf5c.

4.1.1.2 Each Party's operator bureau shall accept BLV and BLVI inquiries &om the
operator bureau of the other Paxty in order to allow txansparent provisioning of
BLV/BLVI txaf5c between the Parties' networks. Each Paxty shall route
BLV/BLVI inquiries between the Parties respective operator bureaus.

4.2 Trunkiug

4.2.1 Txunhng will be estabHshed at the DS-1 level or DS-0 level, and facilities will be
established at the DS-3/OC-3 level, or highex, as agreed upon by the Parties. All
trtmkmg wiQ be jointly engineered to an objective P.01 grade of service. The Parties
xnay utiHze additional end of5ce trunking depending upon txaf5c volume.

4.2.2 Where ALLTEL is a 911 provider, separate trunks connecting NewSouth's switch to
ALLTELs E911 routers will be established by NewSouth. IfNewSouth purchases such
services &om ALLTEL, they will be provided at full applicable tariff rates. For all
911/E911 traf5c originating &om NewSouth, it is the responsibility ofNewSouth and the
appropriate state or local public safety answering agency to negotiate the manner in
which 911/E911 txaf5c &om NewSouth will be processed.

4.2.3 NewSouth will not route txaf5c to ALI.TELs local end oi5ce switches to act as a tandem
on NewSouth's behalf nor will ALLTEL route txaf5c to NewSouth's local end of5ce
switches to act as a tandem on ALLTELs behalf.

4.2.4 This Agreement is applicable only to ALLTELs serving areas. AI.I.TEL will not be
responsible for interconnections or contracts relating to any of NewSouth's
interconnection with any other Caxxier.

5.0 Network~Mana emeni

5.1 Protective Protocols

Either Party may use protective network traf5c management controls such as 7-digit and 10-digit
code gaps on txaf5c toward each others network, when required to protect the public switched
network &om congestion due to facility failures, switch congestion or failure or focused overloacL
The Parties will immediately notify each other of any protective contxol action planned or
executed.

5.2 Expansive Protocols

Where the capability exists, originating or terminating traf5c reroutes may be implemented by
either Party to temporarily relieve netwoxk congestion due to Iacility failures or abnormal calling
patterns. Reroutes will not be used to circumvent normal trtmk servicing, Expansive controls will
only be used when mutually agreed to by the Parties.

59 Mass Calling
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The Parties shall cooperate and share pre-planning information, where available, regarding cross-

network caH-ins expected to generate large or focused temporary increases in caH volumes, to
prevent or mitigate the impact of these events on the pubhc switched network.

6.0 Forecastlng@ervlctu R s onsibiTities

6.1 Both Parties agree to provide an initial forecast for establishing the initial interconnection
facilities. Subsequent forecasts will be provided on a semi-annual basis.

6.2 ALLTEL shall be responsible for forecasting and servicing the trunk groups terminating to
NewSouth. NewSouth shall be responsible for forecasting and servicing the trunk groups

terminating to ALLTEL end users. Standard trunk traffic engineering methods wiH be used as

described m Bell Communications Research, Inc. (BeHcore} document SR-TAP-000191, Trunk

Traffic Engineering Concepts and Applications.

6.3 The Parties shall both be responsible for efficient planning and utilization of the network and

employ aH reasonable means of forecasting, monitoring and correcting for inefficient use of the

network. The Parties will conduct Scifity planning meetings to determine initial aud subsequent

utilization standards subsequent to execution of this Agreement but prior to direct interconnection
in accordance with ti3.S of this Appendix preceding.

6.4 Each Party shaH provide a specified point of contact for planning, forecasting and trunk servicing

pllrposes.

7.0 Trunk Sery~icin

Orders between the Parties to establish, add, change or disconnect trunks shall be processed by use
of an Access Service Request ("ASR") or another industry standard method subsequently adopted

by the Parties to replace the ASR for local trunk ordering.

The Parties shaB jointly manage the capacity of local Interconnection Trunk Groups. Either Party

may send the other Party an ASR to initiate changes to the Local Interconnection Trunk Groups
that the ordering Party desues based on the ordering Patty's capacity assessment.

Orders that comprise a major project (Le., new switch deployment) shall be submitted in a timely

fashion, and their implementation shall be jointly planned aud coordinated.

Each Party shall be responsible for engineering its networks on its side of the IP.

7.5 Each Party will provide trained personnel with adequate and compatible test equipment to work

viith each other's technicians„

The Parties will coordinate and schedule testing activities of their own personnel, and others as
applicable, to ensure its interconnection trunksftrunk groups are installed per the interconnection

order, meet agreed-upon acceptance test requirements, and are placed in service by the due date.

7,.7 Each Party will perform sectionalization to determine if a trouble is located in its facility or its

portion of the interconnection trunks prior to referring the trouble to each other.

7,8 The Parties will advise each other's Control Office if these is an equipment failure, which may
affect the interconnection trunks.

7.9 Each Party wiB provide to each other test line numbers and access to test lines.
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7.10 The Parties will cooperatively plan and implement coordinated repair proceduxes for the local
interconnection trunks to ensure trouble reports are resolved in a timely and appropriate manner.

7.11 A blocking standard ofone-half ofone percent (.005) during the average busy hour for anal txunk

groups between an Newgouth end office and ALLTEL access tandem carrying meet point traffic
shall be maintained. All other final trunk groups arc to be engineered with a blocking standard of
one percent (.01). ALLTEI, will engineer all interconnection trunks between the Paxties to a 6 db
ofdigital pad configuration.
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ATTACHMENT 12: COMPENSATION

1.0 Introduction

For purposes of compensation under this Agreement, the telecommunications traffic exchanged
between the Parties wiH be classi6ed as Iacal Traffic, IatraLATA Interexchange Traf5c, or
InterLATA Iaterexchaage Traf5c. The Parties agree that, notwithstanding the classification of
trsf5c by NewSouth with respect to its ead users the classification of trsf5c provided in this
Agreement shall coatrol with respect to compensation ~the Parties under the terms of this
Agreement. The provisions of this Attachaeat shall aot apply to services provisioned by
ALLTEL to NewSouth as local Resale Services„

CaHs originated by Newgouth's ead users and terminated to AIL,TEI's ead users (or vice versa)
wiH be ciassified as "Local Traffic" under this Agreement if: (i) the call originates aad terminates
in the same ALLTEL Exchange; or (ii) originates and terminates within different ALLTEL
Exchaages that share a common mandatory local calling area, e.g., mandatory Extended Area
Service (EAS), mandatory Extended Local CalHag Service (ELCS), or other like types of
mandatory expanded local calling scopes as specified or de6aed by ALLTEL tarif5t. Internet
Service Provider traf5c is not included in the compensation of local traf5c.

1.3 The Parties agree to exchange ISP Bound Traf5c in accordance with the Order on Remand by the
Federal Communications Commission ("FCC") in CC Docket No. 96-98 on April 27, 2001.
Specifically, ALLTEL has not offered or adopted the FCC's rate caps as set forth in that Order,
pursuant to paragraph 81 of that Order, ALLTEL is required to pay iaterCanier compensation for
ISP Bound Traffic on s biH aad keep basis. Further, the Parties acknowledge that because they
did not exchange any ISP Bound Traffic puisttaat to an iatercoaaection agreement prior to the
date of the above-referenced Order, aH minutes of ISP Bound traf5c are to be exchanged on a bill
and keep basis between the Parties in accordance with paragraph 81 of the Order, such that neither
Party owes the other Party any compensation for the origination, tiaaspoit or termination of such
traf5c.

1.4 Traffic, other than ISP Bound Traf5c and Local Traf5c, shall be terminated to a Party subject to
that Party's tariffed access charges.

1.5 A Party will notify the other of the date when its 6rst commercial caH is teriainated to the other
Party pursuant to this Attachment

2.0 Res asibiTities of the P rties

2.1 Each Party will be responsible for the accuracy aad quality of the data it submits to the other
Party.

2.2 Each Party will provide the other Party the originating Calling Party Number (CPN) with respect
to each call terminated on the other Patty's network to enable each Party to issue biHs in a
complete and timely fashion. AH CCS signaling parameters will be provided including CPN.

2.3 Neither Party shall strip, modify or alter any of the data signaling or billing information provided
to the other Party.

2.,4 Each Party shall identify snd make avafisble to the other Party, at ao additional charge, a contact
person for the handling of any billing questions or problems that may arise during the
implementation and performance of this Attachment.

2.5 AH calls exchaaged without CPN will be billed as IntrsLATA Iaterexchange Ttaffic, if the failure
to transmit CPN is aot caused by technical malfunctions. Ia the event that technical malfunctions
result in lack of transmission of CPN, the Parties wiH cooperate in attempting to resolve such
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technical malfunctions and the Parties will develop and utilize mutuaHy agreeable surrogate

methods for detennming compensation that shall be utilized until the technical malfunctions are

resolvesi

3.0 Reci rocal Com ensati n for Termination of Local Traffic

Each Party will be compensated for the exchange of Local Traf5c, as defined in III.2 of this

Attachment, in accordance with the provisions of II3.0.

3,2 The Parties agree to reciprocally exchange Local Traffic between their networks. Each Patty shall

bill its end-users for such traffic and will be entitled to retain aH revenues from such traf5c

without payment of further compensation to the other Party.

3.3 Upon data submitted by one of the Parties, and agreed to by the other Party, supporting the level

of traf5c exchanged between the Parties is out of balance for three (3) consecutive months, the

parties agree to amend this Agreement to include provisions for reciprocal compensation.

Any interexchsnge telecommunications traf5c utifizing the Pubhc Switched Telephone Network,

regardless of transport protocol method, where the originating and termmating points, end-to-end

points, are in different LATAs, or in different local calling areas as defined by the originating

Party and delivered to the terminating Party using switched access services shall be considered

Switched Access Traffic. The traf5c descrtlmd herein shall not be considered local traf5c.

Irrespective of~rt protocol method used, a call that originates in one LATA aud terminates

in another LATA (i.e. the end-to-end points of the call) shall not be compensated as locaL

4.4 Rect rocsl Com essatl n for~Termination In aLATn latcresehsn e Trafhc

Compensation for termination of intrttstste intraLATA ittterexchange service traffic will be at the

applicable terminating access rates for Message Telephone Service (MTS) and originating access

rates for 800 Service, including the Carrier Common Line (CCL) charge, as set forth in the

relevant Party's intrastate access service tarifF or price list. Compensation for termination of
interstate iutrai&TA intercompany traf5c wiH be at the applicable terminating access rates for

MTS and originating access rates for 800 Service including the CCL charge, as set forth in the

relevant Patty's interstate access service tarifK

4.2 In the event that NewSouth does not have s filed intraLATA Interexchange tariff for access

service, NewSouth agrees to utilize rates that do not exceed ALLTEL's tarifFed access rates.

5.0 Com ensation for 0 instion and T~etination of Switched Access Service Traffic to or from an

Compensation for termination of interstate interLATA intercotnpany traffic will be at access rates

as set forth in the relevant Party's applicable interstate access tariffs.

In the event that NewSouth does not have a filed Intralata Ittterexchange tariff or price list for

access service, NewSouth will utilize rates that do not exceed ALLTEL's tariffed access rates.

S.3 The Parties will each establish their respective MPB atrangetuents applicable to its provision of
switched access services to Interexchange Carriers via its access tandem switch and such

arrangements will be in accordance with the MPB guidehnes adopted by and contained in the

Ordering and Billing Forum's MECOD and MECAB documents. Except as modified herein,

MPB anangements will be determined during joint network planning.
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5.4 Each Party wiH maintain provisions in its federal and state access taxiffis, or provisions within the
National Exchange Caxrier Association (NECA) Tariff No. 4, or any successor tariff, suf5cient to
reflect the MPB arrangements, including MPB percentages, developed in accordance with this
Agreement.

5„5 As detailed in the MECAB document, the Parties wiH exchange aH information necessary to
accurately, reliably and promptly bill third paxties for Switched Access Services jointly handled

by the Parties via the MPB arrangement. The Parties will exchange the information in Exchange
Message Interface (EMI) format, on magnetic tape ox via a mutually acceptable electronic file
transfer protocoL The initial billing company (IBC) will provide the information to the
subsequent biHing company within ten (10)days of the IBC bill date. A Party that fiLils to dehver
the biHiing data wiH be liable to the other for the amount ofassociated unbiHable charges, if «ny.

5.6 IfMPB data is not submitted to the other within ten (10) days of the IBC biH date or is not in the
standard EMI format, and if as a result the other Party is delayed in biHing the IXC for the
appropriate charges it incurs, the delaying Party shall pay the other Party a late MPB data delivery
charge which wiH be the total amount of the dehyed charges tixnes the highest interest rate (in
decimal value) which xaay be levied by law for commercial transactions, compounded daily for
the number of days &om the date the MPB charges should have been received, to and inchding
the date the MPB charge information is actually received. When the xeceiving Party has requested
a delay in transmission of the records, a MPB data delivery charge wiH not be assessed.

5.7 ALLTEL snd NewSouth will coordinate and exchange the billing account reference ("BAR")and
billing account cross reference ("BACR") numbers for the MPB arxangements described in this
Agreement. Each Party will notify the other if the level of biHing or other BAR/BACR elements
change and results in a new BARIBACR number.

Billing to interexchsnge carriers for the switched access services jointly provided by the Parties
via the MPB arrangement wiH be according to the multiple bill multiple tariff method. As
described in the MECAB document, each Party wHI render a bill in accoxdance with its tnri8'for
its portion of the service. Each Paxty will biH its own network access service rates to the IXC.
The Party that provides the eud of5ce switching wiH be entitled to biH any residual
interconnection charges ("RIC") and common carrier line ("CCL") charges associated with the
traf5c. In those MPB situations where one Party sub-tends the other Party's access tandem, only
the Party providing the access tandem is entitled to bill the access tandem fee and any associated
local transport charges. The Party that provides the end office switching is entitled to bill end
office switching fees, local tranquxt charges, RIC and CCL charges, as applicable.

MPB will also apply to aH jointly provided traffic bearing the 900, 800 aud 888 NPAs or any
other non-geographical NPAs which may likewise be designated for such traffic where the
responsible party is an IXC.

5.10 Each Party will provide the other a single point of contact to handle any MPB questions.

Measuring and billing procedures are specified in )$7.2-7.6 of this Attachment.

6.2 With respect to those Exchanges where NewSouth intends to provide Local Exchange Service,
NewSouth wiH, at a minimum, obtain a separate NXX code for each Exchange or group of
Exchanges that share a conunon Mandatory Local CMing Scope. At such time as both Pities
have implemented biHing and routing capabilities to determine traf5c jurisdiction on a basis other
than NXX codes separate NXX codes as specified in this paragraph will not be required. At such
time as NewSouth requests ALLTEL to establish interconnection to enable ¹wSouth to provide
Exchange Services, the Parties wiH determine the number of NXXs necessary to identify the
jurisdictional nature of traf5e for intercompany compensation. At such time as NewSouth
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requests additional points of interconnection, the Parties wiH appropriately define the number of
NXXs necessary for the new interconnection points.

6.,3 BiHs rendered by either Party to the other will be due and payable as specified in the General
Terms and Conditions, $8.0.

7.0 Alternate Billed Traffic

7, 1 All call types routed between the networks must be accounted for, and revenues settled among the
Parties. Certain types of calls wiH require exchange of bilIing records between the Parties
including intraIATA alternate billed calls (e,.g. caHing card, biH-to-third party, and coHect records
and LEC/CTU-provided Toll Free Service records). The Parties wiH utiTize, where possible
existing accounting and settlement systems to biH, exchange records and settle revenue.

7.1.1 The exchange of billing records for alternate billed calls (e.g., calling card, biH-to-third,
and collect) wiH be through the existing CMDS processes, unless otherwise agreed to by
the Parties in writing.

7.1.2 Inter~mpany Settlements ("ICS")revenues will be settled through the CaHing Card and
llurd Number Settlement System ("CATS"). Each Party will make its own arrangements
with respect to participation in the CATS process', through direct participation or a
hosting arrangement with a direct participant.

7.1„3 Non-ICS revenue is defmed as revenues associated with coHect calls, caHing card calls,
and billed to third number caHs which originate, terminate and are billed within the same
Begcore Client Company Territory. The Parties wiH negotiate and execute an agreement
within 30 days of the execution of this Agreement for settlement of non-ICS revenue.
This separate arrangement is necessary since existing CATS processes do not permit the
use of CATS for non-ICS revenue. The Parties agree that the CMDS system can be used
to transport the call iecords for this traf5c.

7.1.4 Each Party will provide the appropriate call records to the other for toll flee IntraLATA
Interexchange TrafIic, thus permitting the to bill its subscribers for the inbound Toll Free
Service. Each Party may charge its tariffed rate for such record provision. No
adjustments to data contained in tapes, disks or Network Data Mover will be made by a
Party without the mutual agreement of the Parties.

S.O ~lssu ce af Bllh

8.1 Each Party shall establish monthly billing dates snd the bill date wiH be the same day
each month. AH bills will be delivered to the other Party no later than ten (10)calendar
days Irom the biH date and at least twenty (20) calendar days prior to the payment due
date (as described in this Attachment), whichever is earlier. If a Party fails to receive a
billing within the time period speci6ed in this Section, the corresponding payment due
date wiO be extended by the number of days the bill is late in being delivered.
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ATTACIIMENT 14' LOCAL NUMBER PO~RTABIL

1,.1 The FCC First Report and Order in CC Docket 95-116requires ".. ..all LECs to implement a long
term service provider portabiTity solution that meets our performance criteria in the 100 large
Metropolitan Statistical Areas (MSA) no later than October 1, 1997, snd to coinplete deployment
in those MSAs by December 31, 1998." While the FCC declined " .to choose a particular
technology for providhig number portability", they did establish performance criteri for
permanent number portability snd aligned expectations with the statutory definition of the
Telecommunication Act of 1996 ordering Service Provider Number Portability (SPNP). In a
follow-up First Memorandum Opinion and Order on Reconsideration, the commission determined
that the technology that meets the performance criteria is Location Routing Number (LRN). LRN
is being used by the telecommunications industry to provide SPNP.

2.0 Terms Conditions Under %leach ALLTKL WBl Provide SPNP

2.1 ALLTEL will not offer SPNP services for NXX codes 555, 976, 950.

2.2 Prior to commencement of any service porting or LRN query service, the Parties must have an
approved interconnection agreement along with a conforming, functional network
interconnection, pursuant to Attachment 4 Network Interconnection Architecture, between and
among involved switches and exchanges.

2.3 ALI,TEL will only provide SPNP services and facilities where technically feasible, subject to the
availability of facilities, aud only &om properly equipped central offices. SPNP applies only when
a customer with an active account wishes to change local Carriers while retaining the telephone
number or numbers associated with the account,

2 4 An SPNP telephone number may be assigned by NewSouth only to NewSouth's customers
located within ALLTELs rate center, which is associated with the NXX of the ported number.

2.5 ALLTEL will deploy SPNP at a location within six (6) months after receipt of a Bona Fide
Request &om NewSouth as provided in $6.0, and subject to approval of this Agreement by the
Commission and completion of the network preparation specified herein.

2.6 NewSouth shall be charged a Service Order charge, pursuant to the Ideal Exchange Taritf, for
each I.SR submitted under this Attachment.

3.4 ~obli oliooo of NoESo lb

.3.1 Each Party must offer proof of its certification with applicable regional Number Portability
Adxninistrarion Center (NPAC) prior to requesting SPNP &om the other Party„

3.2 Each Party must advise the NPAC of telephone numbers that it imports and the associated data
identified in industry forums as is required for SPNP.

3.3 Alter the initial deployment of SPNP in an MSA, if NewSouth wants an ALLTEL switch to
become LRN capable, NewSouth must submit a Bona Fide request as provided in $6.0. ALLTEL
will make requested switch LRN capable within the time frame required by the FCC.
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3.4 NewSouth will conform to NANC guidelmes and LERG administration rules in requesting
ALLTEL to open an NPA-NXX for portability in an LRN capable switch.

3.5 NewSouth is responsible to coordinate with the local E911 and Public Services Answering Point

(PSAP) coordinators to insure a seamless transfer ofend user emergency services.

3.6 NewSouth is required to conform to industry standard Local Service Request (ISR) format and

guidelines in ordering and adnunistration of individual service/number ports.

A service order processing charge (Service Order Charge) will be applied to each service order
issued by ALLTEI. to process a request for installation, disconnection, rearrangement, changes to
or record orders persuant to this section.

4.0 0~SOB oiioos of~Boffs Ps 'ss

4.1 When a ported telephone number becomes vacant, e g, the telephone number is no longer in
service by the origmal end uset; the ported telephone number will be released back to the Local
Service Provider owning the switch in which the telephone number's NXX is native.

Either Party may block default routed calls &om entering the public switched network when

necessary to prevent network overload, congestion, or &tiiure.

4.3 The Parties will conform to industry guidelines referenced herein in preparing their networks for
SPNP and in porting numbers &om one network to another.

4.4 The Parties will perform all standard SPNP certiQcation and intra-company testing prior to
scheduling intercompany testing between the Parties' interconnected networks,

4,5 Each Party will designate a single point of contact (SPOC) to schedule and perform required test.
These tests will be performed during a mutually agreed time &arne and must conform to industry
portability testing snd implementation criteria in force in the NPAC region.

5.0 Limitations of Service

5.1 Telephone nmnbers will be ported only within ALLTEL rate centers as approved by the State
Conltnlsslon.

5.2 ALLTEL and NewSouth porting rate center areas must comprise identical geographic locations
and have common boundaries.

5.3. Telephone numbers associated with AI.I.TEL Official Communications Services (OCS) NXXs
will not be ported.

Telephone numbets in NXXs dedicated to choke networks will not be ported.

6.1 The Service Provider Number Portability (SPNP) Bona Fide Request (BFR) Process is the process
for NewSouth to request that SPNP be deployed in AI.LTEL exchanges that are not then capable
of LRN query service,

6.2 NewSouth may request that SPNP be deployed by ALLTEL in is switches located in the MSAs.
ALLTEL will enable SPNP in the requested switches within six (6) months of receipt of BFR,
based on the beginning dates for each MSA and subject to State Commission approval of an
interconnection agreement with respect to the location of the requested switch.
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6.2 A BFR with respect to opening an ALLTEL switch for SPNP must be made in the fotm of a letter
fiom New South to:

ALLTEL
Attn: Interconnection Services
1 Allied Drive
Little Rock, AR 72202

6.4 The BFRmust specify the following:

6.4.1 The MSA in which requested switch(es) are Iocatetl

6.4.2 AI.I,TEL switch(es), by CI.LI codes, which are being requested to become SPNP
capable.

6,.4..3 Speci6c, resident NXX codes requested to open in each ALLTEL switch on the BFIL

6.4.4 The date when SPNP capability is requested for each AI.LTEL switch on the BFR;
however, the requested date must faH within the governing FCC schedules and interval

guidelines. .

6.4.5 CLIZ and NXXs of NewSouth switches serving the exchanges associated with the
relevant ALI.TEL switches.
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ATTACHMENT 88: PERWORMANCE MEASURES

1.0 General

1.1 AI.LTEL will use its best efforts to satisfy all service standards, intervals, measurements,

specifications, performance requirements, technical requirements, and performance standards that

are specified in this Agreement or are required by law or regulation. In addition, ALLTEL's

performance under this Agreement shall be provided to NewSouth at parity with the performance

ALLTEL provides itself for like service(s).

2.0 Interconnection

2.1 Trunk Provisioning Intervals

2.1.1 Access Service R nest ASR

Positive acknowledgment of receipt of a non-valid ASR wiH be made within two

business days, provided the ASR is received before 3PM Eastern Standard Time (IPM
Mountain Standard Time.) The start time for determining the FOC interval will

commence with receipt of a valid ASR. A non-valid ASR wiH not start the FOC intervaL

2.1.2 Firm rde Confirmation

An FOC confirmmg the due date will be sent within 2 business days (16business hours)

after receipt of a valid ASR subject to faciTity availability. Subject to availability of
facilities service will be implemented (trunks in service) within 20 business days of
receipt of a valid ASR.

2.1.3 Perforgsance~Fz ectation

Provided the conditions ate met under 2.1.1 and 2.1.2 proceeding, ALLTEL's

performance expectation is to provide 100% due dates met within reporting month. If
service levels fitll below 95% of the performance expectation within a reporting month,

root cause analysis and joint problem resolution will be implemented within thirty (30)
days.

22 Trunking Grade of Service

2.2.1 Excha e Access gXC Tstii ~Traffic

For exchange access traffic routed via an access tandem blocking on each leg will be held

to .005 (I/2% blockage).

2.2.2 AH Othter

All other final routed traffic will be held to .01 (1%blockage).

Provided the conditions are met under 2,2.1 and 2.2.,2 preceding, ALLTEL's

performance expectation is to provide traffic flow 10(Pro of the time. If service levels fitH

below the performance expectation within a reporting month, root cause analysis and

joint piublem resolution wiH be implemented within thirty (30) days.
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?9 Trunk Service Restoration

2.3.1 ServicceeAffet~g

Service afFecting trunk service trouble will be responded to within one hour (1) of
trouble notification, . Service affecting trouble is defined as a condition or event affecting

2tyYo or more of the total trunk group and overflows are experienced.

2.3.2 N~on Se ce ttÃ~cctla

Non seivice affecting trouble will be responded to within one hour {I)of trouble

notification, and best efforts will be made to restore service within twenty-four (24)
hours.

2.3 3 Perfo ance x ation

Zero loss of service due to downtime. If service levels Ml below the Performance

Expectation within a reporting month, root cause analysis and joint problem resolution

will be implemented within thirty (30) days. Specific time-&ames will be listed relative

to performance.

3.0 Maintenance Intervals

3.1. Service ~ecting

Service affecting maintenance trouble wiH be responded to within one hour (1) of trouble

notification.

3.2 Non Service. Aimec~tin

Non service affecting trouble will be responded to within one hour {1)of trouble notification, and

best efforts will be made to restore service within twenty-four (24) hours.

3.3 Performance ~secmtioa

Zero loss of service due to downtime. If service levels fall below the Perfonnance Expectation

within a reporting month, root cause analysis and joint problem resolution will be implemented

withm thirty (30) days. Specific time-&ames wiH be listed. relative to performance.

4.0 Local Service Provisio ' Intervals

4.1 Local Service Request {LSR)

Positive acknowledgement of receipt of a non-valid LSR wiil be made within two business days,

provided the I.SR is received before 3PM Eastern Standard Time (1PM Mountain Standard Time)„

The staxt time for determining the Local Service Request Confirmation (LSCN) interval will

commence with receipt of a valid LSR. A non-valid LSR will not start the LSCN intervaL

4.2 I~cal Service Request Confirmation (LSCN)

An LSCN confirming the due date will be sent within 2 business days (16 business hours) after

receipt of a valid LSR subject to facility availability.

43 Performance Expectation

Ncwsouth Communications Coqtotation



Exhibit KKB-11
Page 58 of 66

Attachment 18:Performance Measures
Page 54

Provided the conditions are met under 4.1.1 and 4.1.2 proceeding, ALLTEL's performance

expectation is to provide 100'/o due dates within the reporting month. If service levels Sdl below
95'/o of the performance expectation withm a reporting month, root cause analysis and joint
problem resolution wiH be implemented within thirty (30) days.
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A Bona Fide Request (BFR) must be used when NewSouth requests a change to any Services and/or
Elements provided hereunder, including features, capabilities, or functionality.

1.2 A BFR shall be submitted in writing by NewSouth and shall specificafiy identify the required service date,
technical requirements, space requirements and/or such specifications that clearly define the request such
that ALLTEL has sufficient information to analyze and prepare a response. Such a request also shall
include NewSouth's designation of the request as being (i) pursuant to the Telecommunications Act of
1996 or (ii) pursuant to the needs of the business.

1.3 Although not expected to do so, NewSouth may cancel, without penalty, a BFR in writing at any time,
ALLTEL will then cease analysis of the request.

1,4 Within two (2) business days of its receipt, ALLTEL shall acknowledge in writing, the receipt of the BFR
and identify a single point of contact and any additional information needed to process the request

1,5 Except under extraordinary circumstances, within twenty (20) days of its receipt of a BFR, ALLTEL shaH

provide to NewSouth a preliminary analysis of the BFIL The preliminary analysis will include ALLTEL's
proposed price (plus or minus 25 percent) and state whether ALLTEL can meet NewSouth's requirements,
the requested availability date, or, if ALLTEL cannot meet such date, provide an alternative proposed date
together with a detailed, explanation as to why ALLTEL is not able to meet NewSouth's requested
availability date. ALLTEL also shaH indicate in this analysis its agreement or disagreement with
NewSouth's designation of the request as being pursuant to the Act or pursuant to the needs of the
business. If ALLTEL does not agree with NewSouth's designation, it may utilize the Dispute Resolution
Process described in the General Terms and Conditions $9„0,. In no event, however, shall any such dispute
delay AI3.TEL's process of the request. If ALLTEL determines that it is not able to provide NewSouth
with a preHminary analysis within twenty (20) days of ALLTEL's receipt of a Bona Fide Need request,
ALLTEL wiH inform NewSouth as soon as practicable. The Parties will then determine a mutuafiy
agreeable date for receipt of the pre irninary analysis.

As soon as possible, but in no event more than forty-five (45) days afler receipt of the request, ALLTEL
shall provide NewSouth with a BFR quote which will include, at a minimum, the firm availability date, the
applicable rates and the instafiation intervals, and a price quote.

1.7 Unless NewSouth agrees otherwise, aH proposed prices shall be the pricing principles of this Agreement, in
accordance with the Act, and any apphcable FCC and Commission rules and regulations. Payments for
services purchased under a BFR will be made as specified in this Agreement, unless otherwise agreed to by
New South.

Within thirty (30) days after receiving the firm BFR quote &om ALLTEL, NewSouth will notify ALLTEL
in writing of its acceptance or rejection of ALLTEI.'s proposal, If at any time an agreement cannot be
reached as to the terms and conditions or price of the request, or ifAIJ.TEL responds that it cannot or will
not offer the requested item in the BFR and NewSouth deems the item essential to its business operations,
and deems ALI.TEL's position to be inconsistent with the Act, FCC, or Commission regulations aud/or the
requirements of this Agreement, the Dispute Resolution Process set for in the General Terms and
Conditions, $9.0 of the Agreement may be used by either Party to reach a resolution,
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ATTACHMENT 20: DEFINITIONS

Definitions of the terms used in this Agreement are listed below. The Paxties agree that certain terms may be
defined elsewhere in this Agreement, as well as terms not defined shall be construed in accordance with their
customary meaning in the telecomtnuxucations industry as of the Effective Date of this Agreement.

"Access Service Request" or "ASR" means the industry standard forms and supporting documentation used for
ordering Access Services. The ASR may be used to order txunking aud fixciTities between AI.LTEL and NewSouth
for local interconnection.

"Act" means the Conununications Act of 1934 (47 U.S.C. $151 et seq.), as amended by the Telecommunications
Act of 1996, as may be subsequently amended or, as Rom time to time interpreted in the duly authorized rules and
regulations of the FCC or the Commission having authority to interpret the Act within its state ofjurisdiction.

"ALI TEL has the meaning set forth in the preamble.

"Ancglary Services" are services which support, but, are not~for interconnection of telecommunications
networks between two or more parties, e.g., 911 (if applicable) and Directory Services.

"Automatic Location Identification" or "ALP' is a feature developed for E911 systems that provides for a visual
display of the caller's telephone number, address, and the means of the emergency response agencies that are
responsible for that address. The Competitive Local Exchange Company will provide AIJ record information in the
National Number Association (NENA) version g2 format.

"Automatic Location IdentiTication/Data Management System" or "ALI/DMS" means the emergency service
(E911/911) database containing subscriber location information (including name, address, telephone number, and
sometimes special information &om the local service provider) used to determine to which Public Safety Answering
Point (PSAP) to route the call.

"Calling Party Number" or "CPN" is a feature of Signaling System / ("SSV") protocol whereby the 10-digit
number of the calling party is forwarded &om the end offixce.

"CLASS (Custom Local Area Signaling Service) and Custom Features" means a grouping of optional
enhancements to basic local exchange service that offers special call handHng features to residential and single-line
business customers (e.g., call waitiug, call forwarding snd automatic redial).

"Commission" or "PUC" or "PSC"means the state administrative agency to which the United States Congress or
state legislature has delegated authority to regulate the operations oF local Exchange Carriers ("LECs") as defined
in the Act.

"Common Channel Signaling" or "CCS"means a special netwoxk, fully separate &om the transmission path of
the public switched network that digitally transmits call setup and network control data.

"Confidential Inforxnation" has the meaning set forth in $6.0 of the General Terms and Conditions.

"Contract Year" means a twelve (12) month pexiod during the term of the contract commencing on the Effective
Date and each anniversary thexeof,

"Customer" means, whether or not capitalized, any business, residential or governmental customer of services
covered by the Agreement, aud includes the term "End User". More specific meanings of either of such terms are
dependent upon the context in which they appear in the Agreement and the provisions of the Act.

"Customer Proprietary Network Information" or "CPM" means information that relates to the quantity,
technical configuxatiou, type, destination, and amount of a Telecommunications Service subscribed to by any
customer of a Telecoxmnunicatious Cattier, and that is made available to the carrier by the customer solely by virtue
of the camer customer relationship; and information contained in the bills pertaining to telephone exchange service
or telephone toll service received by a customer of a carrier.
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"Biscioser" means that Paxty to this Agreement which has disclosed Confidential Information to the other Party.

"E911Service" is a method of routing 911 calls to a PSAP that uses custoxaer location data in the ALIlDMS to
determine the PSAP to which a call should be routed.

"Effective Bate" is the date indicated ia the Preface on which the Agreement shall become effective,

"Ead Office" means a local ALLTEL switching point where ALLTEL end user customer station loops are
terminated for purposes of interconnection to each other and to the network

"End User" means, whether or not capi~ any business, xesidential or governmental customer of service
covered by the Agreement and includes the term "Customer". More specific meanings of either of such terxns are
dependent upon the context in which they appear m the Agreement and the provisions of the Act.

"Eahanced White Pages Listings means optional featuxes available for resideatial %hite Pages Directory Listings
{e.g., bold, italics, lines of distinction).

"Exchange" is the geographic territoxy delineated as an exchange area for ALLTEL by official commission
boundary maps.

"Exchange Access" is defined in the Act.

"Exchange Services" are two-way switched voice-grade telecommunications services with access to the public
switched network with oxiginate aad texxainate within an exchange.

"FCC"means the Federal Communications Coaunission.

"ICB"means individual case basis.

"Incumbent Local Exchange Carrier" or "ILEC"has the meaning given the term in the Act.

"Interconnection" has the meaning given the tenn in the Act aad refers to the conaection of separate pieces of
equipment, facilities, or platforms between or within networks for the purpose of txwxsmission and routing of
Telephone Exchange Service traffic aad Exchange Access txatIIc.

"Interconnection Agreement means the agreement between the Parties entitled "Interconnection Agreement
Under )$251 and 252 of the Telecommuaications Act of 1996 dated July 16, 1996.

"Interexchange Carrier" or "IXC" means a telecommunications provider that provides long distance
communicatioas services between LATAs and authorized by the Commission to provide long distance
communications services.

"InterLATA" has the meaning given the term in the Act

"IntraLATA Toll Traffic" means all IntraLATA calls provided by a LEC other than txafsc completed in the LECs
local exchange boundary.

"Interconnection Point" or "IP" is the point of demarcation at a technically feasible poiat within ALLTEL's
interconnected network within the LATA, as specified in Attachment 4 Section 2.1.1, where the networks of
ALLTEL and NewSouth interconnect for the exchange of trafIIc, .

"Local Access and Transport Area" or "LATA" has the meaning given to the texm in the Act.

"Local Exchange Carrier" or "LEC" means the incumbent camer that provides facility-based Exchange
Services, which has universal-service and carrier-of-last-resort obligations.
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"Local Service Provider" or "NewSouth" means a non-incumbent carrier licensed by the Commission with the
appropriate ceitification (e.g, a Certificate of Authorization or Service Provider Certificate of Authorization) and
authority necessary to provide Exchange Services.

"Local Service Request" or "LSR"means an industry standard form used by the Parties to add, establish, change
or disconnect trunks, circuits and/or faciTities associated with unbundled Network Elements.

"911Service" means a universal telephone number, which gives the public direct access to the PSAP. Basic 911
service collects 911 calls &om one or more local exchange switches that serve a geographic area The calls are then
sent to the correct authority designated to receive such calls.

"Operating Company Number or "OCN" means nationally recognized company codes set forth in Bellcore's
LERG that will be used as the of5cial identification code for each company that provides local exchange telephone

"Parties,"means ALLTEL and NewSouth collectively.

"Party" means either ALLTEL or NewSouth as applicable.

"P.01 Transmission Grade of Service" means a trunk fiicility provisioning standard with the statistical probability
ofno more than one call in 100 blocked on initial attempt during the average busy hour.

"Percent Interstate Local Usage" or "PLU" is a calculation which represents the ratio of the local minutes to the
sum of local intraLATA toll minutes between exchange carriers sent over Local Interconnection Trunks. Directory
assistance, BLV/BLVI, 900, 976, transiting calls &om other exchange carriers and switched access calls are not
included in the calculation of the PLU.

"Public Safety Answering Point" or "PSAP" is the public safety coinmunications center where 911 calls placed by
the public for a specific geographic area will be answered.

"Recipient" means the Party to this Agreement, which has received Confidential Information &om the other Party

"Signaling System 7"or "SS7"means a signaling protocol used by the CCS network.

"Telephone Exchange Service" means wireline exchange connections amongst LEC end users.

"Telecommunications" has the meanings given in the Act.

"Termination" means the switching of Local Trai5c at the terminating earner's end office switch, or equivalent
facility, and delivery of such trai5c to the called Party.

"Territory" means the incumbent local exchange areas within the states identified in Appendix A

"Undefined Terms" The Parties acknowledge that terms may appear in the Agreement that are not defined and
agree that any such terms shall be construed in accordance with their end-user usage in the telecommunications
industry as of the Effective I&te of this Agreement.

"Work Locations" means any real estate that ALLTEI, owns, leases or licenses or in which it holds easements or
other rights to use, or does use, in connection with this Agreement.

Nowsouth Communications Corporation



Attachment 21:Acronyms
Page 59

Exhibit KKB-'I1
Page 63 of 66

ATTACHlVIKPA' 21 ACRONYMS

ALLTEL
AMA

ASR
BAN
BFR
BRADS
CAP
CATS
CCL
CCS
CIA.SS
CMDS
CPN
CPNI
EAS
ELCS
EMI
EUCL
FCC
FOC
ILEC
IP
ISDN
ISDNIJP
IXC
LATA
LEC
LERCi

LOA
LRN
LSCN
New South
LSR
MSA
MTP
MTS
NEBS
NECA
NIIF
NPA
NPAC
(X:N
OLI
PIC
PLU
PON
PSC
PUC
RDBS
SLC

ALLTEL
Automated Message Accounting
Access Service Request
Billing Account Number

Bona Fide Request

BeHcore Rating Administrative Data Systems

Competitive Access Provider

Calhng Gurl and Third Number Settlement System

Carrier Common Line
Common Channel Signaling
Custom Local Area Signaling Service
Cettttalized Message Distribution System

Calhng Party Number

Customer Propriety Network Information

Extended Area Service
Extended Local Calling Service
Exchange Message Interface
End User Common Line
Federal Communications Commission

Firm Order Commitment
Incumbent local Exchange Carrier
Interconnection Point
Integrated Digital Services Network

Integrated Digital Services Network User Part
Interexchange Carrier
Local Access and Transport Area

Local Exchange Carrier

Local Exchange Routing GuideI~ofAuthority

Local Routing Number

I~al Service Request Confirmation

I.ocal Service Provider
I~al Service Request
Metropolitan Statistical Area
Message Transfer Part

Message Telephone Service
Network Equipment Building System

National Exchange Carrier Association
Network Interoperability Interface Forum

Numbering Plan Area
Number Portability Administration Center

Operating Company Number

Originating Line Information

Pnmary Interexchange Carrier
Percent Local Usage
Purchase Order Number

Public Service Commission

Public Utilities Commission

Routing Data Base Systems

Subscrtlm Line Charge
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SONET
SPNP
SS7
STP
TCAP

Synchronous Optical Network

Service Number Portability

Signaling System 7
Signaling Transfer Point

Transaction CapabiTities Application Part

New South Communications Corporation
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APPENDIX A —Bgling Dispute Form

: Btltln:.Com an Contact @fortnati Bectton'=:~%'=--' =-&""~~"'n".'."-"-'.."%&yp,":y~:=-~'4--.;~a==-:.'-;~@: ~"-:-'-'~V@;-"-,8:==;.."='gi'-,::,'-:.."='.

=:hajj(~";:$j~j~'

1.Billing Company Name:

3. Billing Contact Address:

2. Billing Contact Name:

4. Billing Contact Phone:

5, Billing Contact Fax ¹:
6. Billing Contact Ejnail:

7. Disputing Company Name:

9. Disputing Contact Address:

8. Disputing Contact Name

10.Disputing Contact Phone:

11.Disputing Contact Fax ¹:
12. Disputing Contact Email:

13. Date of Claim
(yyyy-mm-dd):

16. Service Type

14. Sh'~. 15. Claim/Audit Number.

17. ACNA: 1&. OCN

22. Bill Date:
23,. Billed Amount: $

26. Disputed Amount: $
27. Disputed Amount Withheld: $
28. Disputed Amount Paid: $

19.CIC

24. Dispute Reason
Code:

20. BAN: 21. Invoice Number(s)

25. Dispute Desc

29. Dispute Bill Date From:

Dispute Bill Date Thru:

30. Rate Element/USOC; 31. Rate: Billed Correct

Factor Information:

32„PIU: Billed Correct

33. PLU: Billed Correct

34. BIP: Billed Correct

35. Other Factors:
Billed

36: Jurisdiction
+Non
Jurisdictional
@Inter/Interstate
@Intra/Interstate
Qintra/Intnistate
I&Inter/Intrastate
Q Local

37. Mileage: Billed Correct
38. Contract Name/¹:
39. Business/Residence Indicator.
40: State:
41: LATA:

':Faciitgea/IÃdicated-, @rcutt':DI's ute Infonmation Secbi'iW". -.-.","~

42. PON:
43 SON;
44. EC Circuit ID:
45 Circuit Location:
46. IC Circuit ID:
47. CFA:

48„TN/AII:
49. Point Code:
50. USOC Quantity:
51. Two-Six Code:

52. Facilities From Date: Thru Date:
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:tfei '. .9ls'"" "formation'~'ctfon. "'-";%~'~:.k.-;:s%~+~=,"-,~~.:=~M™

53. End Office CLLI:

55. Usage Billed Units/Quantity:

5T. DireeeeaarrrT~N/AriOD~. D Term,
Combinagon

60. OCSC SON:

62. Usage From Date: Thru Date:

54. TN/AII:

59. Query Type

61 OCSC PON:

56. Usage Bilied Units/Quantity Disputed:

58. Query:

-",tefeftiiaNW=8iiWCaiN=:::~~a'; ~~M.;-,,~~~ i'4"=;7N~V ~~~&~~~~e~m. ~&~~~a~c%~@~NT~W~). r. Ps:.

63. Tax Dispute Amount:

65. Invoice(s) LPC billed:

66. LPC paid, date of payment:

64. Tax exemption form attached: Q

QrT8~%%~%te~~W~WS~~~ "~klan. "-.:~'N~~4~~~~5; eg

67. Other remarks

68. Resolution Date:

69. Resolution Amount $ 70. Resolution Reason:

71. Adjustment Bill Date: 72. Adjustment Invoice Number.

73. Adjustment Phrase Code(s): 74. Adjustment BAN/ 75. Adjustment SON:

76. Disputed Amount $ 77. Amount Credited: $

78,. Bill Section Adjustment will appear on: OC8C Adjustment

79. Resolution remarks:

NearSoath Communications Corporation


